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AGENDA
REDEVELOPMENT COMMISSION
McCloskey Conference Room
October 6, 2014
5:00 p.m.

ROLL CALL
READING OF THE MINUTES —September §, 2014

EXAMINATION OF CLAIMS ~September 12, 2014 for $76,945.05 and September 26, 2014
for $46,345.36

EXAMINATION OF PAYROLL REGISTERS- September 5, 2014 for $26,954.44 and
September 19, 2014 for $26,856.46

REPORT OF OFFICERS AND COMMITTEES
A. Director’s Report

UNFINISHED BUSINESS
None.

NEW BUSINESS

RESOLUTION 14-40: Approval to amend the Rockport Road funding agreement.
RESOLUTION 14-41: Approval of the RDC’s Ground Lease with the Hilton Garden Inn.

VIII. BUSINESS/GENERAL DISCUSSION

A. CTP update

X. ADJOURNMENT



THE REDEVELOPMENT COMMISSION OF THE CITY OF BLOOMINGTON, INDIANA, met on
Monday September 8, 2014 at 5:00 p.m. in the Showers City Hall, McCloskey Conference Room, 401

II.

HI.

1v.

VI.

VIL

North Morton Street, with David Walter presiding
Commissioners Present: Sue Sgambellurt, David Walter, John West and Elizabeth Kehoe
Commissioners Absent: Michael Gentile and Kelly Smith
Staff Present: Lisa Abbott, Marilyn Patterson, Dan Niederman, and Christina Finley

Other (s) Present: Danise Alano-Martin, Chris Wheeler, Thomas Cameron, Margie Rice
Jeff Underwood, Katie Birge, and Larry Jacobs

READING OF THE MINUTES -Elizabeth Kehoe suggested changing the first sentence under
general discussion. The sentence now reads; Danise Alano-Martin stated Warehouse B
deconstruction is nearly complete. Sue Sgambelluri made a motion to accept the minutes with
amendments. John West seconded the motion. The board unanimously approved.

EXAMINATION OF CLAIMS -John West made a motion to accept the claims for August 15,
2014 for $189,151.45 and August 29, 2014 for $83,294.83. Elizabeth Keho seconded the motion.
The board unanimously approved.

EXAMINATION OF PAYROLL REGISTERS- Sue Sgambelluri made a motion to approve the
payroll registers for August 8, 2014 for $26,576.24 and August 22, 2014 for $27,345.83. John
West seconded the motion. The board unanimously approved.

REPORT OF OFFICERS AND COMMITTEES

A. Director’s Report. The Director’s report and TIF Project Status report was included in the
commission packet. Lisa Abbott introduced the new City Controller, Jeff Underwood and the two
new City Legal attorneys, Chris Wheeler and Thomas Cameron.

UNFINISHED BUSINESS
None.

NEW BUSINESS

RESOLUTION 14-39: Approval to amend 2014 CDBG funding agreements. Marilyn Patterson
stated we want to modify the funding agreements under Resolutions 14-25 to 14-33 1o include the
following language, which HUD requires to be included in our CDBG guidelines:

1. The Subgrantee must provide any information needed pursuant to these requirements. This
includes entity information, the unique identifier of the Grantee, the unique identifier of the
Grantee’s parent if applicable, and relevant executive compensation data, if applicable. See
subsection 3 below regarding executive compensation data).

(a) Data Universal Numbering System (DUNS): Pursuant to FFATA reporting
requirements and in order to receive funding under this Agreement, the Subrecipient shall
provide City with a valid Dun & Bradstreet (D&B) Data Universal Numbering System
(DUNS) number that identifies the Grantee, A DUNS number may be requested online at
http://fedgov.dnb.com/webform.

(b) System for Award Management (SAM): The Subrecipient shall register in the System for
Award Management (SAM), which is the primary registrant database for the US Federal



VIII.

Government, and shall enter any information required by FFATA into the SAM, update the
information at least annually after the initial registration, and maintain its status in the
SAM through the Term of this Agreement. Information regarding the process to register or
update information in the SAM can be obtained at www.sam.gov.

(c) Executive Compensation: The Subrecipient shall report the names and total compensation
of the five (5} most highly compensated officers of the Grantee in SAM if the Grantee in
the preceding fiscal year received eighty percent (80%) or more of its annual gross
revenues from Federal contracts and Federal financial assistance (as defined at 2 CFR
170.320) and $25,000,000 or more in annual gross revenues from Federal contracts and
federal financial assistance (as defined at 2 CFR 170.320); and if the public does not have
access to this information about the compensation of the senior executives of the entity
through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act
of 1934 (15 U.S.C. §§ 78m(a), 780(d)) or section 6104 of the Internal Revenue Code of
1986. The Grantee may certify that it received less than eighty percent (80%) of annual
gross revenues {rom the federal government, received less than $25,000,000 of its annual
gross revenues from the federal government, already provides executive compensation to
the Securities Exchange Commission, or meets the Internal Revenue Code exemption, and
will not be required to submit executive compensation data into the SAM under FFATA,
provided, that the Grantee shall still register and submit the other data requested

2. HAND will add the FFATA reporting requirements to its Comprehensive Annual
Performance Evaluation Report (CAPER) checklist in order to meet the November 30th
deadline. HAND's Comprehensive Annual Performance Evaluation Report is due to HUD
no later than August 30th of each year. Please see checklist as Attachment C. The reports
for the CAPER are completed by the program managers and reviewed by the director or
assistant director prior to submission to HUD. The FFATA report will be initialed by the
director or assistant director upon review,

Elizabeth Kehoe made a motion to approve Resolution 14-39. Sue Sgambelluri seconded the
motion. The board unanimously approved.

BUSINESS/GENERAL DISCUSSION

A, HMAL budget increase for 1600 Willis Drive #60. This 1s a mobile home that needs to have a
handicapped ramp installed. The project amount exceeds the $3,500 limit under our Home
Modification program guidelines (HMAL) for mobile homes. The ramp is going to be much more
extensive than our regular ramps because of the configuration and location of this trailer. It also
needs to meet ADA slope requirements. Bids came back at $6,100. Abbott stated the $3,500
limit is a HAND imposed guideline. John West asked if the owners could move the trailer after the
ramp is built. Abbott stated it is very rare but they could move it. John West made a motion to
accept the $2,600 increase for the HMAL project at 1600 Willis Drive #60. Sue Sgambelluri
seconded the motion. The board unanimously approved.

B. CTP update. Danise Alano-Martin invited the commission to attend an event hosted through
the TU Alumni Association and Bloomington Technology Partnership for the tech sector in the
Showers Administration Building, The event will be held September 18" from 9:30 a.m. to 10:30
am. The IU Alumni association is bringing in Tony Conrad. He is a Silicon Valley entrepreneur,
venture capitalist, and a founding member of Word Press, among other companies. This is a great
opportunity to showcase the tech park to the tech sector as well as to get some visibility from
somebody who is nationally recognized in the tech industry.



The land acquisition of the vacant parking lot (intended for greenspace) may take the form of a
land-for-land swap instead of a land-for-building swap. This is not imminent since the design of
10" Street will have to occur first in order to define the parcel borders for the land south of 10™
Street (which is the likely land to be swapped). The legal department recommends that once the
land arca is known and appraised, then the RDC publicly offer the land south of 10® street for sale
and specify that land in the CTP is acceptable compensation. Those are the steps we will be taking
over the next few months.

We are also working on a development exercise. Lynn Coyne from the Bloomington Economic
Development Corporation put together a mock development scenario and put it through the paces
at City Hall. Katie Birge and Dana Palazzo of the BEDC also attended. Lisa Abbott, Planning,
Utilities, ESD, and Mayor’s Office staff participated in the exercise. Mr. Coyne provided two
different scenarios: adding a three-story building onto the Kiln building while utilizing the Kiln
and Mill as well, and a new construction project just north of the new 10" Street. Staff looked at
planning and zoning site approval, historic preservation concerns, utility requirements, and
Economic Development incentive processes. By the end of the day the team identified five
different approval processes needed for either project. The exercise was fruitful in that many
departmental staff are now more familiar with the CTP goals and possible development scenarios.
Additionally, outcomes from the exercise will include example time frames for petitioners to go
through all of the processes and a preview of policy issues that the Administration can work to
navigate in advance of actual development proposals.

We sent out the RFQ) for Landscape Architect and Engineering Services. This is to get consultants
for the design of 10™ Street and the north/south alleyway. The deadline for submissions is
September 30. David Walter agreed to be on the review and selection panel.

Eagle Ridge Civil Engineering is working on the utility and drainage master planning. They just
finished two weeks of follow-up meetings with all of the service utility providers. Staff also met
with Fagle Ridge and Duke Energy to talk about what potential energy innovations and the steps
we can incorporate. Hopefully by the end of the month we will be able to have an internal steering
committee with Brock and his team so he can outline his draft plan and highlight any issue he
wants our input on. [Note: this has been scheduled for October 6, 8:30am in McCloskey.]

Staff will circulate a draft of the redevelopment RFP as soon as it is in its final form. It is intended
to be issued in October.

Other CTP updates: Upland has completed their upsizing of the water main. We are waiting on
copies of invoices and receipts of payment so we can reimburse them The Brownfield Assessment
Grant implementation continues, and initial Phase II investigations are nearly complete in the
CTP. Staff attended the Citizens Academy and talked about our work to launch an innovation
district in the Certified Tech Park.

ADJOURNMENT
The meeting adjourned at 6:00 p.m.

David Walter, President

Michael Gentile, Secretary

Date



Housing and
Neighborhood

Development

Memo

To: Redevelopment Commissicn
From: Lisa Abbott, Director
Date: COctober 2, 2014

We continue to work on the Consolidated Plan. The community wide survey is out to 700
addresses. We have five focus groups scheduled for this month. They are:

e Community Development - Thursday, Oct. 2, at 7 p.m., First Christian Church Gathering
Space, 2056 E. Kirkwood Ave.

e Affordable Housing - Tuesday, Oct. 7, at 7 p.m., Banneker Community Center, 2nd
Floor, 930 W. Seventh St.

e Homelessness - Thursday, Oct. 16, at 6 p.m., Monroe County Public Library Auditorium,
303 E. Kirkwood Ave.

¢ Economic Development - Monday, Oct. 20, at 7 p.m., Community Kitchen, 1515 S.
Rogers St.

o Social Services - Monday, Oct. 27, at 7 p.m., Bloomington Housing Authority Community
Room, 1007 N. Summit St.

If Danise doesn't use the October 21st meeting for CTP business, | would like for you to
consider having a meeting on that date to do a key informant session for the Consclidated
Plan.

Applications for the 2015-2016 Community Development Block Grant fiscal year are available
on-line. We already hosted the informational session. The mandatory training session(s) are
scheduled for October 16th or 20th. Agencies planning to apply must attend one of the
sessions. The applications are due on December 5th. | will be asking for our RDC
appeintments to the Citizens Advisory Council. Please consider participating. We will need
one appointment for Physical Improvements and one for Social Services.

We will be taking an update to Title 17 -- Unsafe Building Law to the Council at the end of
Qctober. This update is to bring our Title into compliance with changes in State law.

Upcoming activity:

CDBG Letters of Intent due -- October 3rd

Focus groups dates/times listed above

R101 - Renting in Bloomington — October 28, 29 & 30th
CDBG applications due -- December 5th



TIF Project Status Report

As of 10/06/14

Adams Crossing TIF

Resolution #

10-11

Project Name

Fwin Lakes/V eimer

The project is 50% designed and in the final stages of right-of-way acquisition for the
sidepath. Project will be constructed in 2015.

Budgeted Amount

Expended

Remaining Balance

$1,614,548.40

$994,138.68

$620,409.72

Estimated date of completion: 12/31/15

Downtown TIF

Resolution #

11-28

Project Name

BCT Management

Buskirk-Chumley Management submits quarterly claims to capital and building related

EXPENSECS.

Budgeted Amount

Expended

Remaining Balance

$50,000.00

$37,500.00

$12,500.00

Estimated date of completion: 12/31/14

Resolution #

11-28

Project Name
BCT Maintenance

No new information at this time.

Budgeted Amount

Expended

Remaining Balance

$24,000.00

$15,410.06

$8,589.94

Estimated date of completion: 12/31/14

Resolution #

[1-40

Project Name

Dispatch Design




See Res 12-37 below.

Budgeted Amount

Expended

Remaining Balance

$300,000.00

$296,609.07

$3,390.93

Estimated date of completion: See Res 12-37 below.

Resolution #

12-37

Project Name
Dispatch Construction

Final inspection was conducted today. Dispatch will be operational on August 18th.

Budgeted Amount

Expended

Remaining Balance

$2,100,000.00

$1,972,974.76

$127,025.24

Estimated date of completion: 11/1/14

Resolufion #

14-15

Project Name
CTP Maintenance

Funding from this Resolution is used to cover maintenance expenses for the 12 acres in
the CTP. This includes utility, lawn maintenance, etc.

Budgeted Amount

Expended

Remaining Balance

$50,000.00

$16,105.86

$33,894.14

Estimated date of completion: 12/31/14

Resolution #

14-22

Project Name

Waldron Plaza and Sidewalk Enhancements

This project was approved at the June RDC meeting. We are still working through the

approval processes.

Budgeted Amount

Expended

Remaining Balance

$40,000.00

$0.00

$40,000.00

Estimated date of completion: 12/31/15

Resolution #

14-23

Project Name

11th Street Waterline (Upland)

This project is basically complete. After review/acceptance by CBU, Upland will submit

claims for reimbursement.

Budgeted Amount

Expended |

Remaining Balance




$46,000.00 | $0.00 | $46,000.00 |

Estimated date of completion: 11/1/14

Kinser-Prow TIF

All Kinser-Prow resolutions are closed.

Tapp Road TIF

Resolution # Project Name

11-27 Wapehani

This project 1s on-hold for the 1-69 project.

Budgeted Amount Expended Remaining Balance
$30,000.00 $21,555.06 $8,444.94

Estimated date of completion: See project notes above,

Resolution # Project Name

11-34 Tapp Road Phase 111

Construction is complete. The Change Order is approved. Waiting on billing.

Budgeted Amount Expended Remaining Balance
$2,750,000.00 $2,592,792.18 $157,207.82

Estimated date of completion: See project notes above.

Resolution # Project Name
14-35 - Tapp Road Phase 11l Change Order
See above.
Budgeted Amount Expended Remaining Balance

$288,524.89 ‘ 0 $288,524.89

Estimated date of completion: See project notes above.,

Thomson Walnut-Winslow TIF

Resolution # Project Name

069-39 S. Rogers Streetscape Design




This will be closed out with the Rogers Street Construction project listed below,

Budgeted Amount

Expended

Remaining Balance

$273,125.00

$201,445.75

$71,679.25

Estimated date of completion: See Res 10-31.

Resolution #

Project Name

10-31

S- Rogers Street Construct

on

This project is completed. We are still receiving invoices for work completed.

Budgeted Amount

Expended

Remaining Balance

$2,781,680.40

$2,441,724.01

$339,956.39

Estimated date of completion: 12/31/14

Resolution #

Project Name

12-31

Letter of Map Revision

Submitting to FEMA for final approval. FEMA has 90 days to approve. Public comment

will be for an additional 90 days.

Budgeted Amount

Expended

Remaining Balance

$28,000.00

$27,342.00

$658.00

Estimated date of completion: 2/28/15

Resolution #

13-30

Project Name
Triple € Purchase

Purchase of 6.79 acres for the Switchyard Park., Master plan calls for this site to be used
for green space, parking and main entrance to the park. No new information.

Budgeted Amount

Expended

Remaining Balance

$1,406,250.00

$999,473.54

$406,776.46

Estimated date of completion: Upon completion of seller vacating the site.

Resolution #

14-24

Project Name

~ Black Lumber Trail Project

This Resolution was approved in July, 2014, to provide match to an INDOT contract for
the construction of the Black Lumber Trail.




Budgeted Amount Expended Remaining Balance
$117,717.00 $0.00 $117,717.00

Estimated date of completion: 12/31/16

Whitehall TIF

All Whitehall resolutions are closed.

Downtown Bond

Resolution # Project Name

13-36 Alta Survey

Bledsoe Riggert Guerrettaz has submitted information for review.

Budgeted Amount Expended Remaining Balance

$9,000.00 $7,800.00 $1,200.00

Estimated date of completion: 10/1/14

Resolution # Project Name

13-39 CTP Legal Services

Bledsoe Riggert Guerrettaz has submitted information for review.

Budgeted Amount Expended | Remaining Balance

$23,000.00 $8,766.92 $14,233.08

Estimated date of completion: TBD

Resolution # Project Name

14-05 601 N. Morton Offering

ESD met with the proposed buyer and continuing to work through proposal. Gordon is
guiding ESD on next steps and provided recommendations. The cost associated with this
resolution are for publication expenses.

Budgeted Amount Expended Remaining Balance

$500.00 $0.00 $500.00




Estimated date of completion: Until building is sold

Resolution #

Project Name

14-06

Warehouse A & B soft costs

This is tied to the Resolutions for the deconstruction of Warehouse A & B. This includes
final utility bills, power disconnection, etc.

Budgeted Amount

Expended

Remaining Balance

$50,700.00

$33,144.65

$17,555.35

Estimated date of completion: 12/31/14

Resolution #

Project Name

14-10

Appraisals & Disposal Costs for CTP Properties

First Appraisal and Monroe/Owen Appraisal have been selected to prepare appraisals.

One was submitted July 1.

Budgeted Amount

Expended

Remaining Balance

$50,000.00

$9,100.00

$40,900.00

Estimated date of completion: 12/31/15

Resolution #

14-13

Project Name

Deconstruction is complete.

Seeding & straw will be completed

next week.

Deconstruction of Warehouse A

Budgeted Amount

Expended

Remaining Balance

$150,700.00

$68,500.00

$82,200.00

Estimated date of completion:

11/1/14




Resolution # Project Name

14-20 CI'P Phase | Program Management

Eagle Ridge (consultant} is compiling data. ESD will be meeting with them next week to
talk about partnerships with utility providers.

Budgeted Amount Expended Remaining Balance

$151,240.00 $88,158.00 $63,082.00

Estimated date of completion: 12/31/14
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REGISTER OF PAYROLI CLA!MS
Board: Redevelopment Claim Ragister

Bank
Date: Type of Claim FUND Description Transfer

8/19/2014 Payroli

ALLOWANCE OF CLAIMS

We have examined the claims fisted on the foregoing register of Claims, consisting of
claim, and except for the claims not allowed as sh

] own on the register, such claims are hereby allow
otal amount of  § 26,856.46

this # day of ug?;fg year of 20 ﬁ«%_

Dated

I'herby certify that each of the above listed voucher(s) or bill(s) is (are) true and correct and | have
accordance with 1C 5-11-10-1.6.

Fiscal Office
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REGISTER OF PAYROLL CLAIMS

Board: Redzvelopment Claim Registar

Bank
Date: Type of Claim FUND Deseription Transfer Amount
oMgn4 Payroll 2685846
26888 46
s ey
ALLOWANCE OF CLAIMS
We have examined the claims listed on the foregoing register of claims, consisting of 1
ciaim, and except for the claims not allowed as shown on the register, such claims are hereby allowed in the
total amount of £26,568.45
Dated this day of year of 20 .

Pherby certify that each of the above listed voucher(s} or biil{s} is {are) true and correct and | have audited same in
arcordance with 1G 5-11-10-1.6.

Fiscal Office




14-40
RESOLUTION
OF THE .
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON, INDIANA

WHEREAS, funds are available under Community Development Block Grant funds (CFDA # 14.218)
under Grant # B-14-MC-18-0013; and

WHEREAS, funds for the City of Bloomington’s Planning and Transportation Department have been
approved from said source, and

WHEREAS, the Redevelopment Commission is required, in accordance with the federal guidelines, to
authorize the award of each contract and/or agreement, and

WHERIEAS, a Physical Improvement Community Development Block Grant Agreement has been
presented to the Redevelopment Commission for consideration, and

WHEREAS, said Agreement was considered and approved under Resolution 14-34, and

WHEREAS, restructuring of City Government and new language requlrements from HUD have
presented a need for the Agreement to be modified, and

WHEREAS, the Agreement, as modified has been duly considered,

NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT COMMISSION
THAT:
Resolution 14-34 is hereby vacated.

BE IT FURTHER RESOLVED BY THE REDEVELOPMENT COMMISSION THAT:

The Community Development Block Grant Agreement, as modified, between the Department of
Housing and Neighborhood Development and Planning and Transportation Department for the
construction of the Rockport Road Reconstruction Project is approved for an amount not to exceed
$384,934.00, and shall come from Community Development Block Grant Fund 250.

BLOOMINGTON REDEVELOPMENT COMMISSION

David Walter, President

ATTEST:

Michael Gentile, Secretary

Date



PHYSICAL IMPROVEMENT
COMMUNITY DEVELOPMENT BLOCK GRANT AGREEMENT
BETWEEN
CITY OF BLOOMINGTON'S
DEFARTMENT OF HOUSING AND NEIGHERORHOOD DEVELOPMENT
AND
CITY OF BLOOMINGTON’S
DEPARTMENT OF PLANNING AND TRANSPORTATION

THIS AGREEMENT, entered into this day of October, 2014, by and between the City of
Bloomington’s Department of Housing and Neighborhood Development (“Grantee™) and City of
Bloomington’s Department of Planning and Transportation (“Subrecipient”), WITNESSETH:

WHEREAS, the Grantee has applied for and received funds from the United States Government
under Title 1 of the Housing and Community Development Act of 1974, Public Law 93-383; and,

WHEREAS, the Grantee, through its allocation process, has allocated Community Development
Block Grant funds (CFDA # 14,218) under Grant # B14MC180013; and

WHEREAS, the Grantee wishes to engage the Subrecipient to assist the Grantee in utilizing such
funds;

NOW, THEREFORE, it is agreed between the Grantee and the Subrecipient that:
I SCOPE OF SERVICE
A. Activity

The Subrecipient will be responsible for expending Program Year 2014 Community
Development Block Grant (CDBG) funds to fund the implementation of the Rockport
Road Reconstruction Project (“Project”), located approximately in between the 2300
block and 2600 block of Rockport Road (“Property™). The Project will lower the grade
of the roadway to improve line of sight issues, improve stormwater drainage, install new
curbs, sidewalks, pavement, landscaping and other miscellaneous items as required to
complete the project. The scope of work also includes engineering fees, acquisition of
necessary rights of way and associated costs pertaining to the acquisition of the rights of
way including but not limited to; legal descriptions and deeds, appraisers, buyers,
surveyors, recording fees, etc. The Subrecipient shall have the Project designed, bid,
awarded and constructed in a manner satisfactory to the Grantee and consistent with any
standards required as a condition of providing these funds.

General Administration:
The Subrecipient will maintain project and financial records documenting the eligibility,

provision of services, expenditures relative to the Project and program income (if
applicable) and compliance with the National Objectives as defined herein,



IL.

I11.

Subrecipient agrees as follows:

To design the Project for bidding and construction.

To begin the project within 60 days of the execution of this funding agreement.
To bid the project following applicable CDBG procedures and requirements.
To inspect and monitor all construction activities for compliance.

To complete the Project as designed no later than May 31, 2015.

e

B. National Objectives

The Subrecipient hereby certifies that the activity carried out with funds provided under
this Agreement will meet the CDBG program’s National Objectives for an area benefit
by serving low- and moderate-income persons — as defined in 24 CFR Part 570.208. The
Grantee will verify that the service area complies with the National Objective prior to
commencement of the Project.

C. Performance Monitoring

The Grantee witl monitor the performance of the Subrecipient against goals and
performance standards required herein by HUD. Substandard performance as determined
by the Grantee will constitute non-compliance with this Agreement. If action to correct
such substandard performance is not taken by the Subrecipient within a reasonable period
of time after being notified by the Grantee, contract suspension or termination procedures
will be initiated. Substandard performance includes, but is not limited to, provision of
inaccurate or incomplete statistics, claim forms, reports or other documentation to
Grantee, failure to provide required documentation, or failure to submit required
documentation in a timely manner. Non-compliance may require that unexpended funds

‘be forfeited and expended funds be reimbursed to the Grantee for reallocation.

TERM OF AGREEMENT

A, Agreement

This agreement shall become effective on the date executed by the last of the parties and
shall continue in effect until the project has been constructed in accordance with the
design as approved by the Grantee.

B. Performance

The Subrecipient shall comply with the National Objectives, as stated in paragraph 1. B.
NATIONAL OBJECTIVES .

PAYMENT



Iv.

It is expressly agreed and understood that the total amount of 2014 CDBG funds to be
paid by the Grantee under this contract shall not exceed Three Hundred Thousand Dollars
($ 384,934.00) unless mutually agreed to by both parties. Claims for payment shall be
made on eligible expenses to ensure completion of the activity as described in 1. SCOPE
OF SERVICES and in accordance with performance.

NOTICES

Communication and details concerning this contract shall be directed to the ‘following

contract representatives:

Grantee:

Robert Woolford, Program Manager
Housing and Neighborhood Development
City of Bloomington

P.O. Box 100

Bloomington, Indiana 47402

Tel: (812) 349-3401

Fax: (812) 349-3582

Subrecipient:

Tom Micuda

Dept. of Planning and Transportation
City of Bloomington

P.0.Box 100

Bloomington, Indiana 47402

Tel: (812) 349-3417

Fax: (812) 349-3520

GENERAL CONDITIONS

A. General Compliance

The Subrecipient agrees to comply with the requirements of Title 24 of the Code of
Federal Regulations, Part 570 (the Housing and Urban Development regulations
concerning Community Development Block Grants (CDBG)) and all subsequent
amendments thereto, which are incorporated herein by reference.

The Subrecipient also agrees to comply with all other applicable Federal, state and local
laws, regulations, and policies governing the funds provided under this contract,

The Subrecipient further agrees to utilize funds available under this Agreement to
supplement rather than supplant funds otherwise available.

B. “Independent Contractor”

Nothing contained in this Agreement is intended to, or shall be construed in any manner,
as creating or establishing the relationship of employer/employee between the parties.
The Subrecipient shall at all times remain an “independent contractor” with respect to the
services to be performed under this Agreement. The Grantee shall be exempt from
payment of all Unemployment Compensation, FICA, retirement, life and/or medical
insurance and Workers’ Compensation Insurance as the Subrecipient is an independent

subrecipient.




C. Hold Harmless

The Subrecipient shall hold harmless, defend and indemnify the Grantee from any and all
claims, actions, suits, charges and judgments whatsoever that arise out of the
Subrecipient’s performance or nonperformance of the services or subject matter called
for in this Agreement,

D. Workers’ Compensation

The Subrecipient shall provide Workers” Compensation Insurance coverage for all of its
employees involved in the performance of this contract.

E. Grantor Recognition

The Subrecipient shall insure recognition of the role of the grantor agency in providing
services through this Agreement. All activities, facilities and items utilized pursuant to
this Agreement shall be prominently labeled as to funding source. In addition, the
Subrecipient will include a reference to the support provided herein in all publications
where the project is mentioned.

F. Amendments

The Grantee or Subrecipient may amend this Agreement at any time provided that such
amendments make specific reference to this Agreement, and are executed in writing,
signed by a duly authorized representative of both organizations, and approved by the
Grantee’s governing body. Such amendments shall not invalidate this Agreement, nor
relieve or release the Grantee or Subrecipient from its obligations under this Agreement.

G. Suspension or Termination

The Grantee may suspend or terminate this Agregment, in whole or in part, if the
Subrecipient materially fails to comply with any term of this Agreement, or with any of
the rules, regulations or provisions referred to herein; and the Grantee may declare the
Subrecipient ineligible for any further participation in the Grantee’s contracts, in addition
to other remedies as provided by law. In the event there is probable cause to believe the
Subrecipient is in noncompliance with any applicable rules or regulations, the Grantee
may withhold up to fifteen (15%) percent of said contract funds until such time as the
Subrecipient is found to be in compliance by the Grantee, or is otherwise adjudicated to
be in compliance.

H. Reversion of Assets.

Upon expiration or termination of this agreement, any CDBG funds in the Subrecipient’s
possession and any accounts receivable attributed to the use of the CDBG funds shall
revert to the Grantee’s ownership and the Subrecipient shall take any necessary action to
transfer ownership of said assets to Grantee. Any real estate acquired or improved using



VI.

CDBG funds shall be subject to the provisions of 24 CFR 570.505 for five years after
grant close-out and the use or planned use of any such property may not be changed
without following the requirements of that section.

ADMINISTRATIVE REQUIREMENTS

A. Financial Management

1. Accounting Standards

The Subrecipient agrees to comply with OMB Circular A-110 and agrees to
adhere to the accounting principles and procedures required therein, utilize
adequate internal controls, and maintain necessary source documentation for all
costs incurred.

2. Cost Principles

The Subrecipient shall administer its program in conformance with OMB
Circulars A-122, “Cost Principles for Non-Profit Organizations,” or A-21, “Cost
Principles for Educational Institutions,” as applicable. These principles shall be
applied for all costs incurred whether charged on a direct or indirect basis.

B. Documentation and Record-Keeping

1. Records to be Maintained ‘

The Subrecipient shall maintain all records required by the Federal regulations
specified in 24 CFR Part 570.500, that are pertinent io the activities to be funded
under this Agreement. Such records shall include but not be limited to:

a. Records providing a full description of each activity undertaken;

b. Records demonstrating that each activity undertaken meets one of the
National Objectives of the CDBG program;

c. Records required to determine the eligibility of activities;

d. Records required to document the acquisition, improvement, use or
disposition of real property acquired or improved with CDBG
assistance; |

e. Records documenting compliance with the fair housing and equal |
opportunity components of the CDBG program;

f. Financial records as required by 24 CFR Part 570.502, and OMB
Circular A-110;

g. Other records necessary to document compliance with Subpart K of 24
CFR 570; and,

h. All applicable uniform administrative requirements.

2. Retention



The Subrecipient shall retain all records pertinent to expenditures incurred under
this contract for a period of four (4) years after expiration of this Agreement. If
there is litigation, claims, audits, negotiations or other actions that involve any of
the records cited and that have started before the expiration of the four year
period, then such records must be retained until completion of the actions and
resolution of all issues, or the expiration of the four year period, whichever occurs
later.

3. Client Data

The Subrecipient shall maintain client data demonstrating client eligibility for
services provided. Such data shall include, but not be limited to, client name,
address, income level or other basis for determining eligibility, description of
services provided and any other client or performance measurements as required
by the City of Bloomington or HUD. Such information shall be made available to
Grantee’s monitors or their designees for review upon request.

4, Disclosure

The Subrecipient understands that client information collected under this contract
is private and the use or disclosure of such information, when not directly
connected with the administration of the Grantee’s or Subrecipient’s
responsibilities with respect to services provided under this contract, is prohibited
unless written consent is obtained from such person receiving service and, in the
case of a minor, that of a responsible parent/guardian.

5. Close-Quts

The Subrecipient shall cooperate with Grantee during the close-out period to
ensure that all close-out activities are properly completed. Activities during this
close-out period shall include, but are not limited to:
continual compliance with the National Objectives as stated in the Scope of
Services,
= making final payments;
= disposing of program assets (including the return of all unused materials,
equipment, unspent cash advances, program income balances, and
accounts receivable to the Grantee); and,
»  determining the custodianship of records.

6. Audits & Inspections

All Subrecipient records with respect to any matters covered by this Agreement
shall be made available to the Grantee, grantor agency, their designees or the
Federal Government, at any time during normal business hours, as often as the
Grantee or grantor agency deems necessary, to audit, examine, and make excerpts



or transcripts of all relevant data. Any deficiencies noted in audit reports must be
fully cleared by the Subrecipient within 30 days after receipt by the Subrecipient.
Failure of the Subrecipient to comply with the above audit requirements will
constitute a violation of this Agreement and may result in the withholding of
future payments. The Subrecipient hereby agrees to have an annual agency audit
conducted in accordance with current Graniee policy concerning subrecipient
audits and, as applicable, OMB Circular A-133.

Reporting and Payment Procedures

1. Reporting

i.

The Subrecipient must provide any information needed pursuant to these
requirements. This includes entity information, the unique identifier of the
Grantee, the unique identifier of the Grantee’s parent if applicable, and
relevant executive compensation data, if applicable. (See subsection iii
below regarding executive compensation data).

L.

ii

iii.

Data Universal Numbering System (DUNS): Pursuant to
FFATA reporting requirements and in order to receive funding
under this Agreement, the Subrecipient shall provide City with a
valid Dun & Bradstreet (D&B) Data Universal Numbering
System (DUNS) number that identifies the Grantee. A DUNS
number may be requested online at
hitp://fedgov.dnb.com/webform.

System for Award Management (SAM): The Subrecipient shall
register in the System for Award Management (SAM), which is
the primary registrant database for the US Federal Government,
and shall enter any information required by FFATA into the
SAM, update the information at least annually after the initial
registration, and maintain its status in the SAM through the Term
of this Agreement. Information regarding the process to register
or update information in the SAM can be obtained at

WWW,.SaM. S0V,

Executive Compensation Data: The Subrecipient shall repori the
names and total compensation of the five (5) most highly
compensated officers of the Grantee in SAM if the Grantee in the
preceding fiscal year received eighty percent (80%) or more of
its annual gross revenues from Federal contracts and Federal
financial assistance (as defined at 2 CFR 170.320) and
$25,000,000 or more in annual gross revenues from Federal
contracts and federal financial assistance (as defined at 2 CFR
170.320); and if the public does not have access to this




information about the compensation of the senior executives of
the entity through periodic reports filed under section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. §§
78m(a), 780(d)) or section 6104 of the Internal Revenue Code of
1986. The Grantee may certify that it received less than eighty
percent (80%) of annual gross revenues from the federal
government, received less than $25,000,000 of its annual gross
revenues from the federal government, already provides
executive compensation to the Securities Exchange Commission,
or meets the Internal Revenue Code exemption, and will not be
required to submit executive compensation data into the SAM
under FFATA, provided, that the Grantee shall still register and
submit the other data requested

ii. HAND will add the FEATA reporting requirements to its Comprehensive
Annual Performance Evaluation Report (CAPER) checklist in order to
meet the November 30th deadline. HAND's Comprehensive Annual
Performance Evaluation Report is due to HUD no later than August 30th
of each year. Please see checklist as Attachment C. The reports for the
CAPER are completed by the program managers and reviewed by the
director or assistant director prior to submission to HUD. The FFATA
report will be initialed by the director or assistant director upon review.

2. Pavment Procedures

The Subrecipient will submit to the Grantee claim vouchers pursuant to Grantee’s
claim procedures. Further, the Subrecipient will submit documentation
satisfactory to the Grantee, at its sole discretion, showing the Subrecipient’s
expenditures and compliance with I. Scope of Service.

Payments for claims will be processed on the Grantee’s claims schedule,
VII. PERSONNEL & PARTICIPANT CONDITIONS

A. Civil Rights

1. Compliance

The Subrecipient agrees to comply with Title VI of the Civil Rights Act of 1964
as amended, Title VIII of the Civil Rights Act of 1968 as amended, Section
104(b) and Section 109 of Title I of the Housing and Community Development
Act of 1974 as amended, Section 504 of the Rehabilitation Act of 1973, the
Americans with Disabilities Act of 1990, the Age Discrimination Act of 1975,
Executive Order 11063, and with Executive Order 11246 as amended by
Executive Orders 11375 and 12086.



2. Nondiscrimination

The Subrecipient will not discriminate against any employee or applicant for
employment because of race, color, creed, religion, ancestry, national origin, sex,
sexual orientation, disability or other handicap, age, marital/familial status, or
status with regard to public assistance. The Subrecipient will take affirmative
action to insure that all employment practices are free from such discrimination.
Such employment practices include but are not limited to the following: hiring,
upgrading, demotion, transfer, recruitment or recruitment advertising, layoft,
termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship. The Subrecipient agrees to post in
conspicuous places, available to employees and applicants for employment,
notices to be provided by the contracting agency setting forth the provisions of
this nondiscrimination clause.

3. Section 504

The Subrecipient agrees to comply with any Federal regulations issued pursuant
to compliance with Section 504 of the Rehabilitation Act of 1973 (29 U.S.C.
706), which prohibits discrimination against the handicapped in any Federally
assisted program. The Grantee shall provide the Subrecipient with any guidelines
necessary for compliance with that portion of the regulations in force during the
term of this contract.

Affirmative Action

1. Approved Plan

The Subrecipient agrees that it shall be committed to carry out pursuant to the
Grantee’s specifications an Affirmative Action Program in keeping with the
principles as provided in President’s Executive Order 11246 of September 24,
1965. The Grantee shall provide Affirmative Action guidelines to the
Subrecipient to assist in the formulation of such program. The Subrecipient shall

submit a plan for an Affirmative Action Program for approval prior to the award
of funds.

2. EO/AA Statements

The Subrecipient will, in all solicitations or advertisements for employees placed
by or on behalf of the Subrecipient, state that it is an Equal Opportunity or
Affirmative Action employer.

The Fair Housing Act (42 U.S.C. 3601-3620) (if applicable)

The Subrecipient shall comply with this Act and prohibit discrimination in the -
sale or rental of housing, the financing of housing or the provision of brokerage



services against any person on the basis of race, color, religion, sex, national
origin, handicap or familial status. Furthermore, the Subrecipient shall
affirmatively promote fair housing and assist the Grantee in overcoming any
impediments that have been identified in the Grantee’s Analysis of Impediments
to Fair Housing Choice.

Residential Lead-based Paint (if applicable)

1. Residential Lead-based Paint Poisoning Prevention Requirements

The Subrecipient shall comply with all applicable CDBG requirements for the
Project, including but not limited to; HUD Rule, F'ed. Reg. 24 CIR Part 35, EPA
Rule Fed Reg. 40 CFR Part and IDEM Rule, 326 Indiana Administrative Code 23.

2. Prohibition Against the Use of Lead-based Paint

The Subrecipient hereby agrees that any contractors or subcontractors hired to
perform work on the activities subject to this Agreement will not use or be
permitted to use any lead-based paint on any applicable surfaces during the course
of work. Exterior and/or interior paints, enamels and/or primers used on any
surface of structure constructed or rehabilitated under this Agreement shall not
contain more than six one-hundredths percent (.06%) lead by weight (calculated
as lead metal) in the total nonvolatile content of liquid paints. All paints, enamels
and/or primers shall be delivered to the work site in original unopened containers
with manufacturing labels intact. Such paints, enamels and primers shall be
subject to inspection and test by the City of Bloomington. In the event the City of
Bloomington determines the need to test the lead content of any paint, enamel or
product to be used 1n the Project, the Agency shall be liable for the cost of such a
test. "Lead-based paint" means 1) any paint containing more than five-tenths of
one per centum lead weight in the dried {ilm of paint already applied or both; or
2) with respect to paint manufactured after June 22, 1977 "lead-based paint"
means any paint containing more than six one-hundredths of one per centum lead
by weight in the total non-volatile content of the paint or the equivalent measure
of lead in the dried film of paint already applied.

Employment Restrictions

1. Prohibited Activity

The Subrecipient is prohibited from using funds provided herein or personnel
employed in the administration of the program for: political activities; sectarian
or religious activities; lobbying, political patronage, and nepotism activities.

Conduct

1. Assignability

10



The Subrecipient shall not assign or transfer any interest in this Agreement
without prior written consent of the Grantee thereto; provided, however, that
claims for money due or to become due to the Subrecipient from the Grantee
under this Agreement may be assigned to a bank, trust company, or other
financial institution without such approval. Notice of any such assignment or
transter shall be furnished promptly to the Grantee.

2. Hatch Act
The Subrecipient agrees that no funds provided, nor personnel employed under
this contract, shall in any way or to any extent engage in the conduct of political

activities in violation of Chapter 15 of Title V United States Code.

3. Conflict of Interest

The Subrecipient agrees to abide by the provisions of 24 CFR 570.611 with
respect to conflicts of interest, and covenants that it presently has no financial
interest and shall not acquire any financial interest, direct or indirect, which would
conflict in any manner or degree with the performance of services required under
this Agreement. The Subrecipient further covenants that in the performance of
this Agreement no person having such a financial interest shall be employed or
retained by the Subrecipient hereunder. These conflict of interest provisions
apply to any person who is an employee, agent, consultant, officer, or elected
official or appointed official of the Grantee, or of any designated public agencies
or subrecipients which are receiving funds under the CDBG Entitlement program.

4. Lobbying

The Subrecipient hereby certifies that:

a. No Federal appropriated funds have been paid or will be paid, by or on
behalf of it, to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of
any Federal grant, the making of any Federal loan, the entering into of
any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement;

b. If any funds other than Federal appropriated funds have been paid or
will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan or cooperative
agreement, it will complete and submit Standard Form-LLL,

11



“Disclosure Form to Report Lobbying,” in accordance with its
instructions.

¢. Tt will require that the language of paragraph (d) of this certificate be
included in the award documents for all subawards at all tiers
(including subcontracts, subgrants, and contracts under grants, loans,
and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly; and

d. This certification is a material representation of fact upon which
reliance was placed when this transaction was made or entered into.
Submission of this certification is a prerequisite for making or entering
into this transaction imposed by section 1352, title 31, U.S. Code.
Any person who fails to file the required certification shall be subject
to a civil penalty of not less than $10,000 and not more than $100,000
for each such failure.

5. Religious Orpanization

The Subrecipient agrees that funds provided under this contract will not be
utilized for religious activities, to promote religious interests, or for the benefit of
a religious organization in accordance with the Federal regulations specified in 24
CEFR 570.200()).

VIII. SEVERABILITY
If any provision of this Agreement is held invalid, the remainder of the Agreement shall
not be affected thereby and all other parts of this Agreement shall nevertheless be in full

force and effect.

IN WITNESS WHEREOF, the Parties have executed this contract as of the date first written
above.

HOoUSING & NEIGHBORHOOD DEPARTMENT OF PLANNING AND
DEVELOPMENT DEPARTMENT TRANSPORTATION

By: By:

Lisa Abbott, Director Tom Micuda, Director

12



14-41
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF
CITY OF BLOOMINGTON INDIANA (“RDC”)

TO AUTHORIZE AND EXECUTE AN ESTOPPEL CERTIFICATE
REGARDING LEASED PROPERTY

WHEREAS, pursuant to Indiana Code § 36-7-14 et seq., the Redevelopment
Commission of the City of Bloomington (“RDC”) and the Common Council of the City
of Bloomington created an economic development arca known as the “Downtown
Economic Development Area”; and,

WHEREAS, since the Downtown Economic Development Area was created, the
Downtown Economic Development Area has been expanded; and,

WHEREAS, pursuant to Indiana Code § 36-7-14-2.5, the assessment, planning,
replanning, remediation, development, and redevelopment of economic development
areas are public and governmental functions to be undertaken by the RDC; and,

WHEREAS, the RDC is the fee owner of real property-including the land on
which the Bloomington Hilton Garden Inn (“Hotel”) is located—Ilocated within the
Downtown Economic Development Area, and is a party to a Hotel Land Ground Lease
(“Ground Lease™), details of which are more particularly described in the attached
documents collectively described as “Exhibit 17 and incorporated herein; and,

WHEREAS, RLJ IT - HG Bloomington Lessee, LLC (“Lessee™), by way of a
previously executed assignment, is the current lessee of the Hotel and has a property
interest in the Ground Lease; and,

WHEREAS, Lessee has applied for and intends to make a loan with Wells Fargo,
a financial institution, and such loan shall be secured by Lessee’s leasehold estate in the
Property; however, such loan is contingent upon the successful completion of the
attached Hotel Land Ground Lease and Agreement to Lease Parking Spaces Estoppel
Certificate (“Estoppel Certificate™), an unexecuted copy of which is attached hereton and
incorporated herein as “Exhibit 2”; and,

WHEREAS, the RDC desires to approve and execute the Estoppel Certificate in
order to allow Lessee to obtain the desired loan with Wells Fargo.



NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT
COMMISSION OF THE CITY OF BLOOMINGTON, INDIANA, THAT:

The Redevelopment Commission of the City of Bloomington, Indiana finds the
attached Hotel Land Ground Lease and Agreement to Lease Parking Spaces Estoppel
Certificate sufficient in form and content and desires to approve and hereby orders the
execution of the same in order to allow RLJ II - HG Bloomington Lessee, LLC
(“Lessee™) the ability to secure a loan secured by Lessee’s leasehold interest in the real
property described herein. ’

BLOOMINGTON REDEVELOPMENT COMMISSION

David Walter, President

Michael Gentile, Secretary

Date
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ASSIGNOR'S NAMIE AND ADDRESS:  ASSICONEE'S NAME AND ADDRESS: |

Boomhote!, LLC RLJIL HG Bloominglon, LILC
¢/o White Lodging Services Corporation | o/o RILJ Capital Partners 1, LLC
1000 Fast 80 Place 3 Meiro Center

Sue 700 North S 1000

Merritiville, IN 46410 | Bethesda, MD 20814

ASSIGNMENT AND ASSUMPTION OF HOTEL LAND GROUND LEASE AND
AGREEMENT TO LEASE PARKING SPACES

THIS ASSIGNMENT AND ASSUMPTION OF HOTEL LAND GROUND LEASE Jhw
ANT AGREEMENT TO LEASE PARKING SFACES (“Assignment”™) is made as of this é‘;
davof ., 2009, by and between Bloombotel, LLC, an Indiana limited Hability
company (“Assignor™), and RLJ 1T - EG Bloomnington, LLC, a Delaware himited Liability
company (“Assignee™).

RECITALS
A Assignor and RLJ Dodging Fund I Acquistions, LLC ("Funad”) are parties 1o
that certain New Hotels Purchuse and Sele Aprecment (“Purchase Agreement”). dated ag of

Mareh 16, 2006, for the improved real propenty commonly known as the Bloomington Hilon
Garden, pursuent to which Assignor bes agreed 1o convey o the Fund, among other things, Hs
casehold estate 1 the real property and the wnprovements located thereon {“Hetel Property™),
as more particularly described on Exhibit A attached hersto and incorporated herein by this
reference, Topether with Assignor’s leasehold interest in the purking spaces listed on Exhibit B
attached hereto and incorporated herein by this reference, together with the right in common with
others 1o use the Commaon Araas (as defined in the Parking Ayreement, hereinafter defined)
{collectively, “Parking Space Properiy”), which Parking Space Property 1s located in the
incorporated hereln by this reference ("Parking Garage Property™). The Motel Property and the
Parking Space Property are collectively referred 10 herein as “Ground Lease Property”);

B The Fund assigned Hs rights and obligations under the Purchase Agreement o

acquire the Ground Lease Property 1o Assignee pursuant to that certain Assignment and
Assumption of Rights to Purchase Real Property, dated as of January 7, 2009,
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C. Assignor is the cwrent lessee under that certain Hotel Land Ground Lease, dated
December 2, 2004, by and between Assignor, 25 lesses, and The City of Bloomington, Indiana,
Redevelopmen! Comrmission, 25 lessor ("Ground Lease™), a memorandum of which Ground
Lease is recorded with the Office of the Recorder of Monroe County, Indiana as Instrument
Number 2004026242 and incorporated herein by this reference;

1. Assignor is the current lessee Wwnder that certain Agreement to Lease Parking
Spaces, dated December 2, 2004, by and between Assignor, as lessse, and The City of
Bloomington, Indlana, as lessor (“Parking Agreement™), a memorandum of which Parking
Agresment is recorded with the Office of the Recorder of Monroe County, Indiana as Instrument
Number 2004026244 and incorperated hergin by this reference, The Parking Agreement and the
Ground Lease are hersinafter collectively referrad to as the “Ground Lease Ducuments”; and

E. Assignor desires to assign, transier, sell, convey, grant and deliver all of its right,
title and interant in and (e the Ground Lease Dosuments to Assignee in connection with the
consumrnation of the purchase and sale of the Ground Lease Property.

AGREEMENT
NOW, THEREFCRE, in consideration of the mutual covenants and upon the conditions
contamed herein, and for ether good and valuable consideration, {he receipt and sufficiency of
which are herebry acknowledped, Assignor and A ssignee hereby agree as follows:
1 Recitaiz. The foregoing recitals are correct and cormplete and are
incorporated herein by this reference.

2 Effective Date The “Effective Date” is defined to be the date hereof.
3 Assienment. Effective on the Efeciive Date, Assignor hereby assigns, seils,

transfers, grants, delivers and conveys (o Assignee all of Assignor’s right, title and intersst ag
lesses in, to and under the Ground Lease Documents and the Ground Lease Property.

4. Agcentance, Effective on the Bffective Date, Assignee hereby accepts said
assipninent, sale, tansfer and conveyance and assurnes and agrees to keep, perform and be
bound by all of the terms, covenants, conditions and obligations which are required o be

performed by Assignor under the Ground Lease Documents from and after the Effective Dale.

5 Indempitication. Assignse bereby agrees 1o indemnify, defend and hold barmless
Assignor from and against any and all claims, damages, costs, labilities and causes of action
(including reasonable attorneys’ fees and costs) arising under the Ground Lease Documents and
resuiting from any events or from any acts or omissions of Assignee relating to the Ground Lease
Documents acorning from and after the Effective Date. Assignor bereby agrees to indemnify,
defend and hold harmless Assignee from end srainst any and all claims, damages, costs,
labilities and causes of action (including reasonable attorneys’® fees and costs) resulting from any
gvents or from any acis or omissions of Assignor relating o the Ground Lease Documents
aocriing prior o the Effeciive Date.
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6. Modification. No modification, waiver, amendment, discharge or change of this
Assipnment shall be valid unless the same is in writing and signed by the parly against which the
enforoement of such modification, waiver, emendment, discharge or change is or may be sought.

i, Sugcessors and Assigns. This Assignment shall be binding upon and inure 1o the
henefit of the parties hereto, thelr successors in interest and assigns,

8. Governing Law, This Assipnment shall be governed by, and construed and
enforced in accordance with, the laws of the Slate of Indizna.

9. Attoreys’ Fees, Should any dispute ocour between Assignor and Assignee, wit
respect to this Assignment or any document executed in connection herewith, which results in
litigation, the losing party or parties shull pay the prevaiilng party or parties their respective
reasonable altarneys’ fees and costs at tnal and upon any appeal.

10, Counterparts. This Assipnment may be executed in one or more counterparts,
gach of which shall be desmed an original and all of which shall sonstitute one and the sare
Assignment, '

[Signature Pages Foliow]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the
date first above written.
ABSIGNOR:

BLOOMHOTEL, LLC,
an fndiana limited liability company

By: REI Heal Estate Services, LLC’

By ?!/\AM /%W{Qw/
‘ff : f 2’??15 Zi{td;}t:;c«,

STATE OF INDIANA 3
) 8%
MARION COURNTY }
L w1 Yodd | , # Notary Public in and for the said jurisdiction,

do hereby cenify thdl Jaffrey S. Sporfeder, of REI Real Esiate Services, LLC, a
Managing Member of Bioombotel, LLC, an Indians linited liability company, party o a
certain Assignment and A%u;‘npzion of Ground Lease and Agreement to Lease Patking
Spaces hereto annexed, personally appeared before rue in said jurisdiction, the said
individual baing pctsazmhy well known 0 me as the person who exeonied the said
Assignment and Agsumption of Ground Lease and Agreement to Lease Parking Spaces,
and acknowledsed the same to be his act and desd on behalf of Bloomhotel, L1,

= ‘ ) ) "-‘ e P s .
Ciiven under my hand and seal this | day of _,,!;%fﬂfm’l‘_ﬁ* 2008,
(o :g 'g{,lf# /‘/L;i&w [y
mta‘ry"'
NOTARIAL SEALL . e
| AR My Commission Faplres, 77607
RO "
"""-"f - ;1: | Qi ture Pa ages FO}‘;(}W\J‘

vl
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IN WITNESS WHEREOF, the parties hergio have executed this Assipmment as of the
dale first above wrilizn.

ASBIGNOR:

BLOOMHOTEL, LLC
ar Indiana Hmited Hability company

By: BW Bloom, L1C

By - Whae Lodging Services Corporation,
Manager

hy /j Faly ;/
By: f,f/nm,f s K ,_W_M,i/)

Lawrence BE. Burnell,
Chief Operating Officer

STATE OF INDIANA )
) 38,
LAKE COUNTY )

L, Mavensrive T [rake , & Motary Pubiicin and for the said lurisdicoion,
do hereby certify that Lawrence B Bumell, of Whine Lodping Services Corporation,
Manager of BW Bleom, LLC, a Managing Member of Bloomhotel, LLC, #n Indians
Timited liability company, party o 2 cerain Assignment and Assumption of Ground
Lease and Agreement o Lease Parking Spaces hereto annexed, personally appeared
hefore me in said Jarisdiclion, the sald individual being personally well knowrn jo me as
the person who sxecuted the said Assignment and Assumption of Ground Lease and
Agreement to Leage Parking Spaces, and avknowledyed the same to be his act and desd
on behalf of Bioomhotel, LLC

(Given under my hand and seal this 245d day of Decenber 2008,
! g.x / /;
MAHGEAITE £ DIIKE 5 / =
.a--.i)emsr-:y / ['f/“ﬂ“ /‘(J/’IA.V»"\.«E f(’/ '/é
My Comnasion Expras
Febnarg 25, 2008 i\tmaxyﬂ?dhhc

[y 2 Sy WA

My Commission Expires: February 26, 20

‘Signature Page Follows]

£
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IN WITRESS WHEREOF, the parties hereto have executed this Assignment as of
the date first above written, '
ASSIGNEE:

RLI I~ HG BLOOMINGTON, LLC,

a Delaware inited labilysompany

W7/ —

Thomas J, immcm
Presiden

STATE OF MARYLAND )
PR
COUNTY OF MONTGOMERY )

i ’&»M ‘/ZE‘”}W“ 4 Notary Pablic in and {or the said jursdiction,

o heret Cf‘i'"*”r"ﬁm Fhoras J. Daltmore, Jr Pimafimi of RIII - HG Rloom
LLC, 2 Delaware limited Hability comptiny, parmy 10 4 cert m Assupmnei:zf and

Assumption of Ground Lease and Agreement 10 Lease Parkling Spaces hereto annexed,
personally appeared before me in said jurisdistion, the said u:mvﬁi’;uai being personally
well known 1 me 83 the person who cxecuted the said Assigament and Assumption of
Ground Lease end Agresment 1o Lease Parking Spaces, and acknowledged the same to be
hig act and deed on behalf of RLI T - HG Bloomington, LLC.

4

# 07
Given under my hand and seal this g o Gay of ghpgapye 2009,

e My Commission Fxpires:
TR TRV FCNS MARD MOORMAN
e T Notary Public
Tt e STATE OF MARYLAND

My Gommission Expires 10-24-12

-
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Deseripnion of Hotel Property
Real estate in Monroe County, Indiana, more particularly deseribed as follows, (o-wit;

Apert of Lots 223, 224, 265, 266 and the 12’ plaited alley between said lots, all in the Original
Tows of Bloomington Plat as recorded in Plat Book A, pege S (Plat Cabinet B, Eovelope 1)
Office of Recorder of Monree County, indiana, described as follows:

gpinning at the Mortheast comer of said Lot 265, thence SOUTH 00 degrees 25 minutes
34 seconds Hast (basis of bearings), along the West right-cfeway line of North College Avenue,
same being the Bast line of Lots 205, 260 said 12' alley, and Lot 224, 187.57 feet to the North
wirll of Graham Plaza Bullding: thence SOUTH 89 degrees 28 minuies 00 seconds West, luaving
said College Avenue rigit-of-way and crossing Lot 224 and inta said Lot 223 and along said
North wall of Graham Plaza Boliding, 116,45 feet; thence NORTH 00 degrees 25 minutes
51 seconds West, orossing Lot 223 and the 127 alley and Lots 266 and 265 and along the East
wall of a parking garage, 187.92 feet to the South right-of-way line of West 7th Strees; thence
NORTH 89 degrees 38 mimutes 17 seconds East, along sald South line of West 7th Street,
11647 feet to the point of beginning,

-7
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EXHIBIT €
Description of Parking Garage Property

Properly teoaied on Wegt Tth Byeel, Lot 229024, Lo 285256, and the adicining allevs all inthe Ciy of
Bleominoton, Menree County, indlane: describad as follows:

Coramenong # the Norwest colior of Lot 267, Griginal Plal of B cumingion, sarms baing on the Soulh
iine of West 7ih Byesl thence NORTH 8% cegress 38 rolmules 17 seconds BAST (basis of beanigs),
along sakl Soulb ling of Waest T Strset, same bewyg the Nocl ling of said Lot 267, 3421 fesl thence
MORTH O0 dagress 21 minules 43 sosonds WEST, laaving the Norih e of Lol 267 and inle West ?h
Slewel, 8.00 feel 1o the Poinl of Beginning thence NORTH 82 degress 38 minuies 17 setonds FAST,
TRE00 tenl thence SOUTH 00 degress 27 minldes 43 ssconds BAST, lesving WEST Tih Birest and
srossing Lols 285, 288 and 5 12 fool aiey, and inlo Loy 222, 18300 to the Morts tace of he Graham
Flaza Buliding thence BOUTH 89 degrees S8 mindles VY seconds WEST, Inaving Lol 223 and crussing
g 12 foo! abey ang Lot 227 end inte Lot 224, 425.00 fest thance NORTH DD degrees 21 mingns 43
suoonds WELT, leaving Lot 229 and crossing a 12 Toot alley and iols 208 und 287 and Wi Wesl Tt
Streel 18555 feel to the Pod of Deginning, costaining 0.857 mores, more of less,

Subject to @ stalrwe | pasement for dvs parking girags on West 7Tih Streel and Lol 287 infhe Cly of
Broomington, Menroe Sounly, Indimng) destribad as follows

Commencing ol the MNorliwesl comer of Lot 2687, Odginal Plat of Bloominglon, semae being on ke South
firz of West 70 Strest thence NORTH 8% cppress 38 minvtes 17 seoonds BAST (basis of baeanngs),
atonn said South Bag of West 7 Brest, same peing he North ng of sakd Lot 287, 34,27 fael thenge
NORTH B0 degrees 21 minaes 43 gugonds WERT, loaving the North ine of Lot 287 ond inls Wesi 7l
Streel, .00 {ael o the Point of Tegnning; ihance NORTH 89 degrees 38 mimsies 17 secongs BABY
20000 faet; thente SOUTH U0 deprees 29 minules 43 seconds EAST, leaving WEEST 7in Streal snd into
Lol 28Y, 1580 feelt Wence SOUTH B9 degrees 38 minties 37 seconds WEST, 2000 fear hence
NORTH 00 degrees 29 minules 43 soconds WEST, lpaving Lot 287 and |ato West Tth Stragt, 1450 fagl
o the Polnd of Beginaing, contzinmg BOOT acres, more of (ess.

.9
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In accordance with 10 36-2-11-15, 1 affiam, under penally of periury, thai [ have taken
reasonable care o redact each Social Security nusber in this docwment, unless required
by law,

- i H
Signaiuge of Pjﬁ-i}aﬁ' . q

(Nla v{’ LB L )

Moy Yarow

Printed Mame of Preparer

210 -
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HOTEL LAND GROUNE LEASE

December |, 2004, by and botween The City of Bloominglon, indiana, Redevelopment Cormmission
{"Lessor} and BLOOMEQTEL, LLC . aMIndiana. limited. lianility Sompany

sucoassors o assigns Clessee”), is a "Separate Loase” that: {a} derives exclusively from thal certain
Ground Lease Ly and betwesn Lessor and Mersury Development, LLC, an indiang lmited iabiity
company and  successar i nferest to Regesier Exchange, 4.C ("Original Lessee™), dated

January 21 . 2003, as smended and moedified by that certatn Comprehenshe Amendment lo
Ground Lease oy and between Lessor and Original Lessee, dated December gnm 2008 (e Crigingl
Lease™); (b} s belng exstutad and deilvered by Lessor and Lesses pursuant 1o, and in accordance with,
the terms and conditions of Section 10,03 of the Origingl Lease; (o) applies only to the interests in the
Crigival Leass and the "Leassd Land” that have beon assigned by Orginat Lessos o Lesses, and ()
restates and supersedes the Original Lease as 1 applied lo such inlerests, the Holel Land {as herenaher
defined) and the leasehoid iInterast of Leasee In and o the Holsl Land,

ARTICLE
Remiss of Hotel Land
Seciion .01, Lessor, for mng v consideration of the rents, covenants and conaditions harein
gontalned o be ropl, performed, and cheerved by Lessso, leases and demises o Lesses, and Lessee
rents and accepts from Lessor, the renl property losated In Moonree County, Indiong, described in Expind
A attached hersto (e "Holel Land™).

Bection 1,62, Lessor represents and warrants that Lessor is now or shiall be the owner in fee
simple absoivie of the Hotet Land subject only to e covenanis, conditivns, restrictions, easements and
wthes malters of record. Lessors Wie shall e evidensed by a Leasehald Tile insorsnce Policy (withoul
e standard survey exception) in the amount of $1,000,000, issued by an ALTA approvied tile insurance
company which is acceplable to Lesses. The cost of the Utle Insurancg, sxcept for the cost of curing any
fitie defects, shall be bome by Lesses,

Seclion 103, Lessor covenants and agrees thal Lesses, upon payment of the rend and other
chargas herein providad and upen observance and parformance of the covenants, condlions and other
terms of this Lease, shall peaceably hold and anioy the Hotel Land for the term Beraby demisad withow
hindranca or inferruption by Lessor or dny oiher person of persons claming under Lessor.

ARTICLE 2
Lease Term

Sectipn 201 This original term of this Leass shall be for a lerm commaencing on the date hereo!
and ending on the 30" day of Jonuary |, 2053 (the “Initiel Term™), untess sooner terminaled at an eariler
date as providad slsowhers In this Lease.

Seclion 2,02, The term of this Lease automalically shall be deemed {o be extended for five ()
succassivo reraws! tneng of fen (10) years each (sach such extension of the term belng referred o as
“Henowal Term™), unjoss oitharn (8) al least ihiny (30} days pror o the expiration of the Iniflal Term o the
ther-curant Renewal Term, Lossen gives nolice Inwiiting o Lessor that the term of this Lease wil not be
renawed; or ) at the expiation of the Inilial Terra or the than-current Renewal Term, there adsls an
Event of Defaull {as herenaller defined) that has not been cured within the periods provided by Seclion
1102 and Articln 14 provided that ell Renewal Terms shall be vpon 8l the lerms and condiions of ihis
Lease.

Seclipn 203  H Lesses holds over aller the sxpiralion of the indtal Term (o sny Renowal
Term}, then such lenancy shall be from month to monthy ppon all the lerms and conditions of this Lense.




Section 204, Prior o Lessor tendering possession and conirpl of the Hotel Land to Lessae on
the commencement date of the Inilial Term, Lessor shall be responsible for terminating all leades or other
Tighs to pessession or use of the Holel Land, Lesser agrees 1o bold hennless, defend, and indemnify
Lessae from all claims and labififies that may be esserted by third parties arising from the termination of
any eases or other rights lo possession or use,

ARTICLE 3
Consideration

Secton 301 Lessee agrees to pay ' Lessor witholt any prior demaend therefore minimur rent
for the Tt Term in the amount of Four Hundeed Ninety Dollars {($480,00) {the "Rental Payment™). The
Renlal Payment shal be made i ten (10} squal annual inslallmends In the amount of Foriyp-Nine Dollars
{$48.00) each commencing on {he twenlieth (20%) anniversary of the dale of his Lease and then
condinging on the same date for sach succaeding nine (3) yoars. Notwithstanding the foregoing, when the
Origing Lessee mekes #s rants! payvmonts ender the Criging! Lease, Forly-Nine Dodars (345.00) of aach
such rental paymaent shall be credited and sppliad by bessor a8, and be deemad o be, payment by
Lesseo of o Rental Payment hereunder, I further consideration, Lesses covenants and agrees thal it wit
construct upon the leased premises the improvements substentially as described on Exhibit *B” attsched
herelo {(the mprovemenis”

CSectlon 3062 The minimum rent for sach of the Renewal Tarms shall be the sum of One Ooliar

151,00} per vear, or 2 ot of Ten Collars ($10.00}), pavable in advance on the first day of each Renewsl
Term,

ARTICLE 4
Taxes and Ullilies

Sechon 401,

{a} During the Inftial Yorm (and any Renewal Terms), Lesses agrees o pay al real and
varsonal properdy laxes levied and assessed and which botome dug and payable upors [1) the Hotel
Land and all improvements constructed thereen by Lessee; end {2) the personal property used in
gonanection with the mprovements located on the Holel Land, For the first oatendar year of the Initial
Term, Lessor shal pey all resl estale and personal properly taxes upen the Holel Land, the improvements
consiructed therson, and al personal properly used in connaclion with the Improvemenis which becoms
due and payabls during such calender year. Forthe last calondar yvear of the Infial Term {or the last year
of the final Redewal Term), Losses shall poy all redl and personal property faxes assessed upon the
Hotel Land, the improverments gonslruvied thereon, and the personat property used in connaction with the
improverments for such last calendar vear as they hocome due and payable in the calendir vear foliowing
lermination or aspiration of e Lease.

b} inihe avani any special tax or assessment is levind or wssessed on the Mol Land which
becomes due and payable during the Inligl Term {or ary Renewal Term), and the Iax or assessment may
be legally pald in insiafimentis, Lesses shal. have the option fo pay such tax or assessment in inslaliments
if &f such nataliments ore pald belore sxpbation of the then sxisting term, Lessor sgress (o execute or
join with Lessoe in the execution of any gpplltation or olher instrument that may be necessary 1o parmit
tne payment of such specisl lax or assessment it instaliments,

{3 Leszse shall have ihe right o contest the amount or validity of any such tax or
assessment by appropriaie legal proceedings. Lessor shall, upon request, Join In any such procesdings if
tecses determines that | shall be necessary or convenient for Lessor 1o do so in order for Leasse to
prosecule sucly procesdings properly. I Lesgor iz juined, Lesses agrees to pay all expences incurred bry
Lessor's involvement in such proceedings incuding reasonable atiomey's fees,

Seclion £.02.  Lesses shall pay or cause o be pald sl charpes, including connection fess, for
waler, heal, gas, electicily, sewsrs, and any and alf other utililics used upon the Hotel Land throughout
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the dnilied Term {or sny Renewal Tarm Lesser shafl be permitied to pay any connaclion or other fees
due o the City of HBoomington Utlitles Depariment (OBUY refated to inilis! consbruction of the
prprovements and their connection to the CBU waler, wastewater, or sinrm waler systems, on an “in-king'
wasls by providing construction services for Infrastuclure improvements to be made in the viciity of the
project which sre ¢t lsast equal in value 1o the tolal fees which would otherwise have been paid by Lessee
for the projech.

ARTICLE §
Use of Premlses

Section 501, Lessoz shall have e right 1o use the Hote! Land for the operation of any uses
permitied by apuicable zoning reguiations after taking inlo account any applicable grandfathar sxemptions
or variannes. Lessor agrees that it will not initiate, consider, or apprave-any change in zoning of the Hote!
Landg during the inittal Term {or soy Renewal Terms}, withowt the orior written consent of Lessae, which
consent Lesses shal be permitted to withhold in its sole discretlon.

Section 502, Ag part of the bnprovemanis constructad upon the Hotel Lend, Lessee shal have
the right fo erect and maintain on the Holel Lang al signs that & deepms appropriaie to the conduct of ils
busingss s0 long 8% aif such signs comply Witk the applicable buliding and zoning codes aller laking Into
account any apploabie grandiathn exemplions or variances,

ARTICLE &
Construgtion by Leseen

Seclion 801, Bublect to the satisfaction of all confingencies conlained in other provisions 47 ihis
Lesse, Lesses shall construct a holel substantielly as desuribed on Exhibil "B, ail of which havs been
reviewad and approved by Lessor; arovided that:

{a} The cost of any such construction, resonstrustion, demolition, or of any change or
afteration lo the Improvements skall be home and pald-for by Lessee,

o Bubject to the ferms and conditions of Arlicle 8, the Hotet Land shall st 8l fimes
be kept free of meshane's and matedaiman’s fens by Lesses,

{c) Lessor shall ba nolified at the time of commancament of the construgtion of the
fmorovaments,

{d} Lessor shal use s besi efforts and assist Lessee in good faith to oblain any
pernils or approvals required from the Cly of Bloominglon Slormwater Uity In connection with the
sonstruction of the Leased Lend, including consirutlion of the Improvemaents,

Section 802 As perl of he considerslon to Lesses for the execution of this Lease and in order
o provide for the more orderly developmaent ofthes Hotel Land: :

{a) H may be necessary, deelrable, or required thal stresl, waler, sewer, drainage,
gas, power fing, and other easemeants, dacicslions, end similar rlghts be granted or dediceied, on or within
pordions of the Hotel Land so fhat Lesgor shall, upon Lesses's advance wiillen reques!, join with Lessea in
executing and delivering such ducurnents from time o fime, and throughout the nited Term {and any
Renews! Terms), 88 may De approgriale, necessay, o7 ranuired by the several govemnmental agencles,
pubile vtilities, and companies for the purpose of granting such sasements and dedications.

“{bY I Lesses desrms | nacassary or appropriate (o oblain use, zoning, or subdivision
and plat approval and permits with respect 10 the Holel Land or the Improvements, Lessor agrees, from
trmg o fime upon reguest by Lesses, 0 exsoute such documenis. pelifions, applications, and
suihorizalions as may be appropriate o required for the purposes of oblaining conditional use permits,
zoving and rezoning, eniafive and final plal approval, and further for the purposes of annexation o, or the
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ARTICLE 8
Gondemnation

Seclion 8.01. i the Molal Land, the improvemenis, or any part thereol shall be taken for public
pumoses by condemnation as @ resull of any actlon or proceeding In eminent domaln, or shal be
transferred In ey of condemnation (o any authority entitied lo exerdse the power of eminent domain, then
the interests of Lessor and Lessee It the gward of consideration for such transfer gnd the effent of the
taking of the ransfer upon tis Lease shail be o orovided by this Article. Neiiher Lessor nor ils afiflales,
subsidiaries, or related eniffiss shall, durlng the inildal Term {or any Renewst Terms), use the power of
arrinent domain to infliats the toklnn of the whole or gny part of e Hotel Land.

Seclion 8,02, If the Hotel Land, the mprovermnents, or any part thereol are taken orso
transferrad, then ihis Lease ang all the right, tle, and inleres! thereunder shall cease on e data Wie to
such fand 8o takern or ransferred wesls in ii’*e?, condemning auihority, and the procseds of sueh
condemnetion shall be divided according t© the apporfionment Detween (ne Holel Land snd the
Improvements made by the condemning authority; provided that Lesses shall be entitted to refain: {5) al
proceeds apportioned end pe'd In conneclion wilh the mprovements, &) during the Inilial Term, all -
procesds apportioned and paid in connection with the Holsl Land; and {c) alter the Initfia! Term, a portion
4f the proceeds apportioned and paid In conmection with the Hotal Land, which portion shall eoual all such
apportionsd proceeds, muitiplied by @ fracion, the numarator of which is the total number of years o the
curegnd Rerews! Term and all ramaining Renewa Terms, and the denominaity of which is Hfty [50),

Section 903, If the taking or lransfer is only 2 pan of the Holel Land teaving the remainger of
fhe impravements in such localion. or in such form, shape, or recuced size as (0 be not effectively and
nracticably usabte fof the purpose of operalion thereon of Ledsed’s business, as delermined by Lesses,
than this Lease and o right, lle, and inferast hereunder shall csase on the uale e 1o e Hotel Land,
improvarmentis, or the part thersof so taken or ransferves vests in the condemning authority.

Bection 804, [ the taking or ransfer s oaly & part of the Holel Land, eaving the remainder of
the improverments Iy such location and in such form, shape, or sire as o be used sfectvely ang
nracticably for the purpose of operstion theredn of Lesses's business, as determined by Lessee, then this
Lease shall lerminate and ond as o the part of the Holef Land so taken or iransfered oniy.

Secfion 805 Lessor shall immediately nolify Lessee upon receiving nolice of the initiatien of
any condemmation or eminent domaln procesding invelving the Hotal Land,  Lessor i}p,x@{ﬁ%& and
authorizes Lesses 88 s agent and altomey In facl 1 represent the inferests of Lessor and Lessee inany
such condermnation or emipent domain proceeding.

Beclon 908 For purpeses of this Aticle, . the lers “improvemenis” shall mean the
improvernents {as defines in SBection 3.01) and any additions 1o, and/or reconstructions, replagemants,
romotelings, ancior allaralions of, the fmprovamants,

ARTICLE 10
Assinornent end Sublesse

& ?{}_fli; Lessse shal heve the right o assign or convey Lassee’s entire interast in this
Lezge ang the Leasnd Land without the prior written eparoval of Lesser o sny entity controiing, controlied
by, of under commen conirol with Lessee or White Ladging, Otherwise, Lassee shall not have $he right to
assign or convey Lesses’s enlire intaresl in this Lease and the Leased Lang without the pedor wrltten
spproval of Lessor, which approval shall not be withnad, condtioned, or delayed unressonably, Any
assignment of Lesses’s entire Interest In this Lease which is approved by Lessor {or which does not
rpuifire Lossor's mapprovall will release Lessee from any lisbilly hereunder; provided that the assignes
axsculas shd delivers an agreernent assuming alf of Lessae’s obligations hireunder,

the .,ea%ed &;-md, ané;sr t_he Jm;}z‘owmer 124 (ma "Pariial Ass _mment Yor 1{3 sublenss aii ar ar‘iy porfion of
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craation of, disticls and goverrmenial subdivisions; provided, first, thal Lessor consents 1o and alherwlse
agrees io any such change, aderation or application.

Section 803 it z—.’x;}re%iy understood and agreed that 2y and all Improvemants, including
tw fatres, machinery, and sguipment of wnatsoever natwe sl any ime construcied, piaced! or
windained vpen any part of e Motel Lond by Lasses, shall be and remein proparty of Lessee so tong as
ihig Leage is in a?raui. Lessee shall hava o fght ai any tne during Lessee's inwhil cooupancy of the
Hotal Land, or wihin & reasanabie Line tharsaftae, 1o remove any and el Improvements ownad o plat nf‘
by Lesses, of iy sublnskass of Hosnseds, In, undgr, or upon the Holel Land, or acquired by Lesse
nethar before or during the Initial Term {or any Renewa Terms), bul Lesser shall not be obiiged to do
5. In the svenl ihls Lea s ferrrinated ary reason, whalher by sxpiration, operstion of law or
miherwige, s such Improvements shal becorme the propely of Lessor, subect 1o all cbvenants,
condiiidng, restintions, sasgnants, snd leases previously consentsd o by Lessze,

Secton B804, Lessor shel provide to Lesses, as quckly as ressonsbly possidie afierthe
exesuton of this Leass, complels <>f’§qa; a5 o coples of sl surveys of the mtr’ Land in the possession or
sordrel of Lessor and oif files, regords, drewlnns, plans, spacifications, villly hiormation, and related
gooumants and inforrpaton wi.., resped o he Hotel Land, Whare .aw; abls, Lessor Mﬁf’ provide the
gocumants and nformalion o bG0 hard copy and eloctronio fotmal. Lessor ¢ h)ﬂ also suthorize Hynum
Fanyo & Assodiales. ing. fo reigase v Leszse all survey and other information i Bs posssssion
gonceming the Holel Long,

Bection £.08. Al ihe recuest of Lessasg, Lassor g 5
ur approvats that wifl ba *f*qu. fed in tha gveni tha !.r*a”zmwm aniy
Lapre wih encroash uoon ﬁu_; agani b aperty owned by Lessor,

apply For and obtain all parmats, sons
10 be consiructad in arcofddnce with

méi‘.’f"{}“ 6.06.  Aliha request of Lessee, Lessar shall aoply for and oblain alt permils, consants,

or approvnls that will be recuied in order o vacsls moy exising piatied afloys ruiming ‘«“zrc‘)r,gx His Mot
Landd
ARTICLE T

Henave and Rasioralon

Lasson, af Logseo's own cost and expense al all imes duwing the term of this Leese, agrees
keep and maintain or osuse @ be kepl pgd waedoined, the mprovemends B frsboose siels of
sopearancs snd regal, reasonable wont 'md tear exceplod. Nolwithslanding the foregoing, Lesses may
frofn Hme to fme sngage In e remodeling ardior 2lterstion of he Improvements; providad hat B asts ing
commigroially reasonable murnar,

ARTIOLE R
arics Lisna

asses shal aol suffer or permi ey moshanio’s Bens or gny oiher fons {0 be
filad anga’a, the ?efz fthe Holel Long, nor sgainsl Lesses's mtsrest in e Holel Lard, nor ary of s
fm;‘;;’{:&"@t‘“&ﬁni& by reason of sy work, febor, servicss, o m.vs%*ﬂm supptied or daimed to have bosen
suppiad o Lessee or anyonag holding e Holel Land or any pard thares! threugh or undoer Lessee.

Jeefon B2, i any such mechani's ens or meteriaiman's Hens shal be recorded against the
Hotel Land, or any improvemnsnis, Lessge shall cause e same to be removed, or, snd in the allamative,
| Lesser n good fith desires to contes! the mﬁw, Lessen shal be privileged 1o do so, Bul i such case,
Lesssa horeby agrees o indemnily and save Lessor hamrdess kom al Faollly for damages stoasionsd
thereby and shall, it the event of 8 Judgment of foredosura upon said mechanic’s liens, cause the same fo
be discharged s removed prior 10 the exscution of such judgment,
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the Leased Land andfor the Improvemenis without the prior wrilten approval of Lessor, provided that no
Padisl Assignmant o sublenze shall release Lessee from any llabilily (0 Lessor, unless Lessor aiso
sxacutes and delivers an Instrument which releases Lessee of any further lebility to Lessor (the "Ralesss
Instrument”). Lessor shall not unreasonably or arbitrarily withhold or delay it consent fo any recuested
assignment, and, when construction of the Improvements is completed, L essor shall axecute and deliver
to Lesses a verlificate of completion In recordable form,

Sectisn 10,03, I conjunciion with & Partial Asslgnment for which Lessor executes and dalivers
a Ralaase insrument, Lessor ais0 shall exsoule such documents and insfrumienis as are necessary of
spproprinte o faciliale the Partisl Assignment and effect the release, Incluting, without Hmitation,
doguments and Instruments that sever this Lease nlo two separste ground leases (the “Sepaqate
Leases™) {a) one thet applies only to the inlerests in this Lease, the Lsased land, andfor the
improvemants that have been assignad (he “Assignad Interests™); and (b) one that apolies only fo the
interests in ihis Lease, the Leased Land, andior the Improvements that are baing retained; in urder 1o
raflect that (8} consistent with he lormg and conditfons of this Lesse, there shell ba two sepsrale
“Lessees” of equal stalus, the leasshold interssis of which "Lesseas” In end to separate portions of the
Loased Land derive exclusively from his single origingl Lesse; and (b} without the Separste Leases: )
affecting the Partis! Assignment and releasing Lesses from further Habiity to Lessor wilh respec! io the
Assigned Interests: and (1D francing Improvements 1o be eonstructad on the portioned of the Laased Land
to which the Assioned Iiierests apply will e impractical or Impossible withoul Beparate Laases and olhe
Releasea nstruments.

ARTICLE 11
Defauit Provisions snd Remeadies

Saction 1101, Upon the defaull by Lesses of any of the terms or conditions of ikis Leaso, which
defaull s not cured within any applicabls curs perod, Lassor shall have the right, ubon such notice, but
subject o the terms and conditions of Articls 14, to re-gnter and re-lst Be Leased Land or parsels thereof
from lime to time, and such, re-entry andior re-letiing shall not discherge Lessee from any fablilty or
obligations hereundsr, excapt thel net renis colleciad as 2 resull of such re-elling shall be acquiited on
Lesgsee's Habillly for the Rental Payments and other sums dug under the terms of this Lease. Nothing
hereln, howsver, shatl be consirued o reouire Lessor o re-enier and re-let in such event, nor shall
anything hereln be construed lo walve or postpone the right of Lessor 1o sue for the Rental Payments dus,
hut on the contrary, Lessor shaell have the right and oplion, at any tme after seich uncured defaull o
deciare all Rentat Pavments or olner sums payeble or to be payable hereunder Immedialely due and
payabie, and is hereby piven the right to sue for ell Renlal Payments and other sums renls due and
payeble at any me after such uncured defaul,

of Defaull’:

{) "f"aiiwa i pay whan due sny ong or more instaliments of the Rentzl ?aymeﬂ{s or ahy
other sums due Lessor Trom Lesses within thirty (30} days after Lesses's receipt of writlen notice of
ponpayment from Lesser. ’

{1} Dafault in cerforming any olher of Lesses’s obiigations hereunder and fallure fo cure such
gafault within sixly (B0) days afler witlen notive Trom Lessor, provided, however, thal, if Lasses
dgefermings that the event of defaull canno! be cured within B0 days despite diligent effod, 1§ shell notily
Lessor in writing within bwanby-one {21) days of receipt of the notice of defsult from Lessor, The nolice
from: Lessas to Lessor shall include detslied plans argd o scheduls for curng the defaull as soon as
reasonably possible using dligent sfforl, The time within which Lessee stiall be permitted to cure the
defaull shall be extended for 3o lonyg ds Lasses contiiues (o pureue such gire in sccordance with ihs
plans nd schedule provided o Lessor

Co {c) Levy or execulion or clher legal process upen the lmprovements, of upen the interes! of
tessae in this Leass, unless such execution or other levy be discharged of record within sixly (80) days.
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{c) The fillng of a volustary pelition in barkrustoy by Lessee or the firal agiudicaion of
Lesses as a bhankrupt. i

{8} The making by Lessee of gereral assignmant for the benefit of creditors, or the
appoiniment of a veceiver, whether In bankiuptey or othiereise, for all Lessee’s property, incuding the
Improvements, provided such appoiniment be not vacaled or set aside within sixly (50} doys.

i The approval of any pan of rearganizaton for Lessee which is nol sutisfaciory lo, or
goproved by, Lessor,

{g} The abandonment or vacalion of the Improvemenis by Lessee for more than {hirly (30)
devys, provided that Lessos shall not be desmed 1o have shandonsd the Imorovements when Lessee i
gngaged In construstion, reconstruction, replacing, remodeling, or slferation of (he Improvements,

Sechon 1103 In the event of & default under this Lease by sither parly, the non-defauitng party
shayl be enlitied o recover Trom the defauling pady, In addition to al olher remediss which may b
avatable under this Lease and under law or eguly, ihe reasonable aliorrey fees and relsisd cosis
mwrred in the enforcemant of this Lease,

ARTICLE 13
Erpiradion and Surrendsr

SecBon 1201, This Lease will explre on the las] day of Be (nliel Term {or the lest Renewal
Terrm} uniess sconer lerminated by the provisions of this Leass.

Section 12.02. Unless oherwise mutually agreed by the parties, within fiflean {18} days after
expiration ol Ine Inlial Terr {or the last Renewal Tarm), Lesses agrees o deliver possession of tha Holed
Land to Lossor subledd anly to the lerms, covenants, condiions, restrictions, sasements, and olher
matters of record whicl were saf forth I the Leasehold Tithe Insurance Polioy idendified In Saction 1.07 of
this Leass affecting ihes Leased Land,

ARTICLE 13
Insurance and indemnifiestion

Section 1301, Lesses agrees to indemnily and hold Lessor and the Holel Land free and
harrtess fom any and all clalms, liabilly, loss, damage Of expenses (ndluding reasonabls allomay's
fees) resulling from Lesses's ocoupation and use of the Hoted Land, mnduding any claimy, lablity, loss or
damaae arsing by reason of

{8} The denth or Injury of sny porson or parsons, noluding any person who s an agent or
employes of Legses, or by reason of the damaege o or destruction of any properly, inchuding property
owned by Lesses or @y person who is &n agent or ermloves of Lagses,

) Any work parformed on the Hote! Lend or materials furnished o the Howel Land at the
instance or roguest of Lessse o any sgent or amploves of Lesses; and

{e) Lesses's falure to perform any provisian of this Lease or to comply with any regquirement
of law or any roquirement imposed on Lessor or the Hotel Land by any duly avtnorzod govemmantal
agengy or pelitical subdivision,

awcent for inderbniy Losses (a5 herenaltor defined) and any demands, suits, claims, actions or causes of
action {including, withou! iimitation, corrective, responsive, o remedial actions), assessmenis, losses,

which resull or arise from an Indemnily Loss.
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Seclion 12,02 Lessee sholl, al s own cost and expense, securd and meintaln dueing the inflist
Term (and any Renewal Terms) 2 broad form comprehensive coverage policy of public lability insurance
issuad by an insurance company zcoeplable o Legsor, insuring Lessor against loss or Habiilly caused by
or connetiad with Lesses’s oncupation and use of the Hotel Land, in amounts not tess than

{a) £1.000,000 for injury to, or death of, ong person, and not tess than §2,000,000 for mury
11, or death of, two 07 more persons as a resiil of eny one gecident or ncldent; and

{b} $100,000 for damage o or destruction of any property of othars,

Saction 13.03. Lessoe, @l s sole cost and axpense, shall kesp the Improvamaents insured during
the Indtial Term {and any Renews! Terms) against loss or damage by fire or earthquake, with replacement
cost andorsement, Such reptacement value shall be delermined from time to time In accordance with the
orovisions of (he policy.

and thareafter not less than fiftean {(15) days prior o the sxpirabion dotes of the issued policles, proot of
nsurancs fogetier with ather evidence adequately establishing the payment of prarmium for such policies
shel! b gelivered by Lesses o Lessor, Al policies of nsurance shall name as Insureds Lessor, Lesses,
ang any Moogage Lender (as hereinafier defined), as thelr respsotive Interests may appesr. Eacn such
nolcy o cerfificate msusd by the insurar shal conlaln an agreement by the insurer that such policy shall
not be canceled withoul al lsast ten {10) days’ prionwrilten notice o Lessor and any Morigage Lender,

Bection 13.05. Lessor and Lesses hareby exprassly waive any and all ¢ipims against each olher o
logs or damage dus o fire or the parls, risks, or hazards ordinarly insured against in a Stale of Inglana
standard form of Fira Insurance Polioy with Extended Goverags Endorsement and which are, in fact, covered
by such insurance, regardess of the cause of such loss or damage, nduding, without imitation, joss o
damage rasulting from the negligance of the respective parlies, thelr agents, servants, emplovess, invilees,
Jicensees, concesslonaires and sublenants.

Seclion 13.08. Lessor hereby agraes o ndamnify, defend and hold Lesses harmiess from and
against afl demands, sults, claims, actions or causes of aclion (nchuding but not limiled to corrective,
response, of remeoal actions), assessments, losses, damages, llabliitias, selilarments, penallies, and
forfeifures, and costs and expensas incidenl therslo fncluding bt not timited {o attomeys’ faes, legsl
sxpenses, consultants’ fess and court costs) (nereinafler collectively raferred 1o as an “indemnily Loss™)
asseried against, suffered, or incurrad by Lessee 88 a direct or indirect resull of

{a} Polutants, contaminants, hazardous or toxic materials, substances, or wastes genersled,
freated, stored, dischorgod, disposed of, injected, leaked, splilad or placed, released, or threatened o be
refensed: (I on o from the Hotel Land; () 25 & resull of ihe oparations, acts, or omissions of Lessor or
Lessor's predacessers ininterest; or (i1} 85 & resull of the operglicns, acts, or omissions of any parsen,
corporation, partnership, or olher entity hired, employed, contracted, or ratained by, or otherwise acting for
or on behall of, Lessorn

(b Folivtants, contaminants, hazardous, or toxlo materlals, substances, or wastes that have
riigrated onte the Hotel Land fom adistent properiss; or

{3 Any past, presend of future fallure or alleged fallure of Lessor or Lassor's peadocessors in
btie fo comply with eny applicable federal, state, focel, or other fews, regulations, and gour or
adminigtrative orders, iInciuding bul not limited 1o environmental matiers,
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ARTICLE 44
Subordination

Saection 14.01.  Lessor agrees that Lesses shal have the unrestricled right fo encumber al any
e and from time lo tme the Lease, the Lessehoid, the Improvements, the personal property of Lessee,
and any interesis therein or thereunder, inciuding, without fmitation, sublesses and licensess, with
morigages, securlly interesls, andfor assignments {the "Morlgages™) granting morigage lleng, security
interests, andfor assignments {the “Moripage Liens™ o seoure indebiedness that ot any tine ang from
e 1o Ume may be exdended to Lesses by 1s by lenders [the “Mortgage Lenders™); provided that nething
contained n s Lesse shall be construed as an agresment by Lessor fo subordinate ils fee simple
interes! In the Holed Land to any Morigage Lisn,

Seclion 14 U2, Upon the request of Lesses and/or any Morigage Lender, Lessor shall evidence
its assent o and cunfirm its agreement to 5 Morlgage Lien by executing and delivering such nstruments
25 1may be reasonably recussiad oy Lessee andlor any Morlgage Lender, .

Seclion 14,83 3o long as any porlion of the indebtedness secured by a Morigage Lienls
outstanding, Lessor shall net agree o any mutual wrmination nor secepl sny surender of tis Lease by
Lesgee of consent fo any materdal amendment or modification of {his Leass without the prior written
consent of gl Mortgage Lenders. Any termination, surrender, amaendment, or modification in viotalion of
the terms gnd condifions of this Bection shalt be null and vold and have no foree or sffect,

Seution 14 M. Nobwlhstanding any default by Lessse in the obeervanue or performance of any
covenant, condition, obligation, or agresment on the parl of Lessee to he Kepl, performed, or obeeved,
Lessor shall have no right to terminate the Leasehold or this Lease even though an Event of Default may
Bave ocourred and be continuing, usfsss and unt! Lessor shat have given a¥ Morlgage Lenders wrilien
sofice of such BEvent of Dafaul, and the Morgage Lendars shall have falled o cure such Bvert of Defaull
o pormmence effois to cure such Bvent of Detaull or soquire possession of the Hotel Land andfor the
Improvernents as proviged in Sections 14.07 and 1400, Any leamination I vislation of the terms and
conditiorrs of his Section shall ba nutl ang vold and have no fores or effect,

Bection 14,05, Each Morigage Lender shall [kve the right, tul net the obiigation, &t any time
pricr {0 the lermination of ihis Lease, and withow! payment of any penalty, to pay any of the renis dug
hereunder, 1o provide any insurance, to pay any Wxkes, o release any mechanic's fens, o make any
repairs or Improverments, and to make any other payments or do any ofher aot or thing recuired (o be paid
or ong by Lessee by the tarms end condlions of this Lease. All paymends so made and sl things so
done snd performed by a Morigage Lender shall be scospled by Lessor as sffeciive o prevent a
terminaiion of e Lease and 1o cure an Svent of Default as the same would have been if made, dons, or
performed by Lessee, Afler a lermination of this Lease, the terms and condiions of Section 14.10 shall
aoply.

Seolion 1408, I a Morigage Succassor (ss hersinaflter definad) tokes possession of the
Leasenold wnddlor the Improvermnents, then the Moripage Successor's liability under and with respect 1o the
Lease, the Lessahoid, the Improvements, and any inleresis therein or theretinder shall be dmited o (a)
the amounts dug and payable 1o Lessor for the unexpired balance of the Initlal Term (or any Renewal
Teamns); and (B} observance of performance of any obligallon or agreemant on the pant of Lessee st
arising afler the Mortgage Succossor takes possession. The {efm “Mortgage Successor” shall mesn 8
Mortgage Lender, a recaiver aopoiniad al the request of s Morlgage Lender, @ purchaser at a foreclosure
sale, or & parly o which the Leasehold is trensfenred by an assignmant in leu of foreciosure, and their
sucoessors and assigns.

Section 1407, | any Event of Defaull occurs, then each Mortgage Lender shall have sixly (80)
daya (beginning afis: receip! of the nolice from Lessor required by Section 14.04 and the explmton of tha
appicable period for Lessee to cure the Evand of Defaull under Seclion 11.02} in which to cure the Event
of Defaull, if a Morgans Lender requires possaession of e Holel Land and/or the improvemeants to cure
the Evert of Detsell, or 1, by 15 naturs, the Event of Dofaull caanot reasonably ba cured withty such sely
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{60} duy period, then the Morgage Lencers shalt have 2 reasonable }me alter ing axplration of sUCh Sikly
{80} day period within which to s the Eveot of ’?omu provided that a Morgage Lendar cures within
such sikty (B0 day perind all oihar Bvenis of Dalay t which -‘.‘a D mi safely by ihe pavment of monies
i Lessor.

Secton 1408, An Bvent of i')e«?’aui? for which an exlended oure period s pennilied by te terms
and conditions of Section 1207 shail ba deemed ramedied 6o ong Bs 2 Modgage Lender i3 diigently
proceading o scguire pessossion of e Hotel Land andior the improvemends from Lessee of foreciose is
RMaortom zge Lien, and, afler possession i obisined {directy by 3 Mortgage Londer or indiractly by o recelver
appointad &t he reguest of 2 Modgage Lender] or the foceclosire is completed (by e Lessehokd Dedng
perchas é:zj st @ fwetiosurs smie o e Lossehold being densferrsd by oo asshgnment in lipy of
forgoiosure), the Morigage Successor shall have & reestoable perdod of iime, bul notless than ainety (80)
davs, to cure any remaining Bvensls of Default,

Saction 1408 H a Mortgeoe Lender & pronBited by any progsess of biunchion ssued by any

murt or by reason of any action by any courl aving {urdsdiclion of any bankrupioy, renabitation, or

neoivency proteedings ol ing Lessor, e tme for commencing of proseculing foredesure o olher
g}r@caed ings shall be exiended by the perdoed of sucd prévibiion,

Sechion 14,510, F Lossor lormingios this Losse by resson of any Event of Defaul, then, unon
writter request by @ Mortgage Lender servatd upon Lessor within nmf- ¥ {VG‘ daye afler such lermination,
Lessor shall execde and detvor o new groudd ease for he remalnder of the Inial Tem {and amy
Renewal Term) with he sams lermg, condifions, rovenards, and *}ﬁf'\am‘mni& af this Leass, exoanting hal
Lassor shall not be required tu remove the fen of any lenholder wiose interast in the Leasehold mndior
the Improvemenis wes oreated by the action or nacton of Lesses, and exsepting further that the
Ssorigage Lender shill apres to iake the improveinents In their condition at tha time, subject io the terms
and conditions of Section 12,08,

Bacton 1411, 1 a Morg: 3«,% Sucnessor stoulres pussession of the Mote! Lund and assurmes 1?:9:
abligations of Lessee under his Lesse, then, ﬂﬂ’w!‘é\a anefiog e provisions of Saction 18504,
Morigans Buccessor snall be permitied o asslgn be entire interesis of Lessse in %hz" Lease and the mm,
Land to 8 third party withaut ths consant of L{:::i:u Bowsver such an assignment shall nod be permities
urtess e Assignen s {iuzx‘ HE TR G S i?h;i{"j:éh@&. ieldded i e tonms i}f fhwe ground lease,
npding Hut nri Emitad o faving exneriance in ;"'atag manegement having & franchize for & hotsl
speration, having adeguate nol warlh o Seance suth an eperglion. Aoy such assignment shall rolesss

fhe Morlgage Successeor from labiily for e p@r?.){.rname of the cbiigations of Lessee under s Leese,

e

Saction 14,19, Lessor and Lesses shell coopprate b providing eny sdditions! emendmeny,
insirumen t or document mawm iy resirod by g Bortgege Lander or which maey olhensise be necessary
or expaddiont o Implprment the provisions of ihis Anticis 14, ;‘.«mvidﬁm e mo such amendmaent, instrument,
or gocumend shall sadend the tem of hls Lease bevond e el Tarm {and any Renewal Tern) nor
adverseiy affact Lessors righls hereusder,

Section 1613, Lessor anal mal o duplicsio copy of gny notice of an Bvent of Defas!l by sertified
mal o each Morigegs Landgr &5 proviled n S olher provisions of this Lease, and no nolics by Loessor o
Lessee shal be desmed io have besn dropery given unless snd unti a cogy of tha notice hus heen sent
oach Morigage Lander,

Seclion 14,44, ihe Improvemnents are damaged or dastroyed by fire or ofhar casuslty, then the
nsurance proveeds shall be wsed o rebuid or replgce the Improvermenls o applied a5 provided in the
Morigages, 1t shell nol be an Event of Defaull under this Lease so long 85 Losses Is trylng In good failh o
rapai or rebuiid e damaged pronsty.

s
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ARTICLE 15
Miscellansous

Seclion 1501, Al of the provisions of this Lease shall be deamed as running wilh the land and
construed to be “conditions” as well as “covenants” as though the words spoedfically expressing or
impariing covenants and conditions were used in each separate provigion.

Seclion 1502 No {aliure by eilhor Lessor or Lessee lo insist upon the strict performance by the
other of any covenant, agreement, term, or condllion of this Lease or to exercise any right or remedy
consequent upen a bresch theraol shall constitule a waiver of any such breach or of such covenant,
agroement, tenm, or condibon, No waiver of any breach shall eifact or alter this Leese, but each and every
covenant, condition, sgreament, and lerm of Ihis Lease shall continue in full force and effect with respect
to any other then sxisting or subssauent breach.

Seclion 15.03. Time is of the essence of inis Lease and of each provision heresf, The Ume in
which any act provided by his Lease 10 be done i compuied by excluding the fiest day and including the
bzst, unless the last day s a Salurday, Sundoy, or fegal holiday, snd then i s Blso excluded so thet the
last day is the next day follpwing such Seturday, Sunday, or gl holiday,

Section 15,04 i either party shall be delayed or srevenied from the pedormance of any sol
requirad by (s Loaso by reason of acls of God, strikes, walk-outs, labor boubles, inabiity fo procure
materials, restictive govemmental laws or regulalions, or olber cause, withoul Tacl beyond the
reasonable conteol of the party obllgaled financial inabllily excepted), performance of such aot shall be
sdcusad for the pariod of the delay, and the poriod for the performance of any such) act shali be exiended
for & period squivalent 19 the period of such delay, provided, however, notting I this Section shall excuse
tesses from the prompt paymaent of any rental or other charga required of Lesses excep! as may be
exprassly provided elsewhere in s Lense,

1o the bensfit of, and shall be binding upon, the successors in interest of Lessor, and the assigness,
fransferees, sublenants, licensess, and olher successors in interest of Lesses.

Section 15,08, This Lease containg the enlire agreamant of the parties with respect lo the
matiers covered by this Leases, and no other agreement, slatemen, or promise made by any pady, or o
any employee, officer, or agent of any party, which & nof contalned in this Lease shall be binding or valid,

competent jurisdiction to he Invalid, void, or unenforeeable, the remsinder of the provisions shal remain in
fult forpe and effect and shall in no way be sflocted, Impaited, or invalidated,

Section 16808, Nothing contained in this Leass shall be deemed or consiyed by the parties or by
any third persen fo oreale the relationship of principal and agent or 8 parinership, jomt venturs, or any
association between Lassor and Lessee, and nelther the provisions contelned in this Lease, nor any scls
of the pwlies shall be desmed o cresle any relalionship botween Lessor and lLessee, oiher than the
relationship of lessor and lesses,

Eection 1804,

{1} The languege in gl parts of s Lease shall by all cases bo simply construed scoording to
s falr resaning and pot stictly for or againstLessor or Lassee.

B Unless oinerwise providad In this Lease or unless the context otherwise requires, ihe
foliowing definftions and nuine of sonstruction shall anply 1o this Leass:

{1 In this Lezse, the nouier gender includes the feminine and masculine, and the
singutar number includes the plural, and Ihe word "person” or "entlty” includes a corporation, parinership,
tmited Hability company, Tim, or associasion wharever the context se requires,

il
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{11 *Shall” "will,” and "agrees” are mandalory; and "miay" 8 permissive,

i Captions of the adicles, ssctions, and paragraphs of this Leasse are for
convanience and reference only, and the words coniained thereln shall in no way be held to expaln,
rnodify, ampiify, or aid inthe interprelation, construction, or mesning of e provisions of this Lease,

{iv} Except as otherwise provided, all references o the term of this Lease of fo the
lease term shall include any Renewal Tarms.

Section 45,40, Any sum aceruing fo Lessor under the provisions of this Lease whicn shall riot be
paid when due shall bear inferest &t the prevailing prime rale as published in the Waill Streel Joumal on
the fast putication date immediately preceding the date of accrual,

Beclon 1641 This Lesse is not subjact fo amendment or modification excep! in weiling,

(i) Al rends or other sums, nolices, damands, or requesis fom one party to another may be
parsonally deliverad or sant by el certified o registered, postsge pre-pald, to the addresses stated in
tris section.

o) Al notices, demands, or requests from Lessee lo Lassor shall be given o Lessor st Ciy
of Bloomingion Redevelopment Commisafon, 2.0, Box 140, Bloosmingion, Indigns 47402,

{5} A nofices, demands, o recuests from Leasor to Lesses shall be given to Lesses o
{1711 North: Pennsylvanis Slreet, Sutte 200, Carmel, Indime 48032, Alterdlorn: Michasl W, Waells

{oiy A copy of gl notices, demands, or recuesls from Lessor to Lesses shall be given to Karl
P Maas, Bsq., Wallack Somers & Haas, One indlans Souare, Suite 1500, Indlanapolis, Indiana 46204,

{&) Fach gordy shall have the dght, from Ume o tme, o designate s different address by
nalisg given in conformity with this Avticle.

4] i more Han one Lessor of Lessées is named In 1S Leass, sarvice of any nolice on any of
Lesseas or Lessors shall be deemed service on all of Lessees or Lessors, respectively,

Section 1513 In the everd Lessor and Lessee cannol agree on any poind in this Lease, e
parties agree thet indinng law shalf be epplicable herelo.

Secton 15.14. Whenever under the Lease: {8) the consent or approval of Lessor i required or
requested by Lessee, such consent or approval shall not be withheld, delayed, o conditoned
urpeasonably: or (b} Lessee ramires o requests the permission of, or a determination by, Lessor, such
sarmission snail not be withheid, delayed, or conditioned unweasonably, snd such determinalion shal be
miade promplly and reasonably,

ARTICLE 18
Exacution, Regording and Ingorporation by Refersnce

Seclinn 18.01, The parties shal, concurrently with the exscution of this Lease, sxecule,
acknowledge, and record the memorandum lesase stiacned as Exhibit “07 and miade s part of this Lasse,
Foflowing recording, the memorandum shall be reattaches to this Lsass.

Segfion 10,02, This Lease has boen executed al Bloominglon, Indiana, on the day and year firs]
above written,

LESSOR; LESEEE:

12
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HE REDEVELOPME '-";" COMMISSION BLOGMEGTEL, . LLC

01 the City of Hloomington, Indiana ar_Indiars lmmi&d 14 s.imtz:mlaliy company

EY Mwuﬁp iW el

Diavit Waltar, President

Ml

“Michael Gertln, Socrelary

inted: MU‘;%M{ W Lugaﬁ

STATE OF INDIANA

[
(é
oo

COUNTY OF BONROE

David Waller and Michast Gentle, the Prasident and Secretary, respectiveiy of e Cly of
Bloomington, ndlara Redevelopment Commission personally appearad befors me, a Nolary Pubiic, in
el for sait County and State on the _UMday of F%a & . 2004 and for ang on Behall of
said Commission acknow tedoad the execution of ihe foregeihg H om- Land Ground Lease as lheir
voluntary el and deed,

My Commission Exp aam Notary Pubt%{;&sx — \? M’?

County pf Resézﬁemée:mm_,m (Narme Printed) 6‘%-5 Qmwtq\ R\{)@,ﬁk“ﬁ

STATE OF INDIANA )

R
by
n

COUNTY OF mouROa.....

MICHAEL W, WELLS of  BLOOMHOTEL, LLC fl,e" e

Tndiana limited lianility commgsensly appsared belore me, a N mary Public:e LA.,I for said
County and Stale onthe _Jad  day of __Decemher ., 2004, and for and on behalf of 5a@fff3w
Timited 1iability commany acknowtsdoed the exesution of the foragoing documpnt as

Fasiher volunlary act and daed,

Ky Comumission Sxpiras. j}}”}jﬂ/z Molary Public: gw JU gﬁ{“bmm%
‘ . {Name Prinled) ghﬁuﬁ M {Zb{f,w»&’
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EERHIBTIT 8
Legal Description for Hotel Real Estate

Apartol Lot 223, 224, 285 and 266, the Twelve (12} Fool Alley, all In the Cily of Blosmingion, Motroe Goundy,
Indiana, described as follows;

BECGINNING af the Northeast corner of Lot 265, Origingl Plat of Biobmington; thence SOUTH 00 degrees 25
minuies 34 seconds EAST (bagls of bearings) slong e East line of Lols 265, 283 and 224, and the twelve
{12} fool alley between, saime baing the Wesi line of North College Avenus, 187 53 fest: (hence SOUTH 8%
degraes 36 minutes 34 saconds WEST (eaving the West line of College Averug and crossing Lot 224 and into
Lot 223, 116.45 fest; thenos NORTH DO degrees 25 minutes 52 seconds WEST leaving Lot 228 and srossing
said twaive {127 foot alley and Lols 266 and 285, 187.62 {oet to the North lire of Lot 265, same being the
South fine of West Seventh Blrael; thence NORTH 89 degrees 38 minutes 17 seconds EAST slong e South
tire of West Sevanth Strest, same being the North ne of Lot 265, 116.47 feat to the point of beginning,
gortalning 0.502 scres, more or less,

This descrinlon subjest to a 10" % 18" stelr lower gasamesnt slong thae cﬁescriptim"s South Bine, per Dead
FMeoord 288, page 585,



EXHIBIT B

PROJECT DESCRIPTION REGESTER PLACE

The project deseribed below and el work perforined to achieve the projeet shall be
comprleted pursnant (o a Project Labor Apreement,

Overview

Regester Place 15 & mixed-use development consisting of 2 parking facility, hotel, commercia)
space and residential dwelling anils, This innovative vision resulted when the Redevelopment
Commiszion requested a creative redevelopment of the Regester Parking Garage,

Parking Structore

Located in the center of the blook, the parking strocture is approximately 180,000 square feet, I
will accommodate abeul 552 automobiles, including eleven spaces for accessible parking, With
entrances on Seventh and Morton Streets, the single helix, cast in place structire uses two way
traffic end perpeadicular parking for eagy way-finding ¢fficiency. For pedesinians, an elevaior
and stairway are locatsd in the southenst comer, served conveniently by the public pedestrian
way adjacent to the Graham Pluza. A second stair is located at the northwest corner of the
parage. Lmmediately east of the gavage 35 space for bicynle parking and landscaped site
amenities, The primary, exposed, fagade of the garage at Seventh Street will be treated with
miodest architectural details to compliment the architesture of the edjacent buildings, The City of
Bloomington will manage operation of the garage,

Residential Buildings

The residential component consists of two (2) buildmegs that wrap the parking structure on two
sides. Containing an spproximate tolal o076 mdividaal units, the bulldings primarily frond Sixth
and Murton Streets, with some fronlage on 7 Street.

One strocture is located af the corner of Sixth and Morten Streets, Approximately 8,000 square
feet on the ground floor provides commercial and retall opportunities, accessed from Sixth Street
and Morton Street. The upper floors contain abowt 52 residential units, sccessed via a coniral
elevalor and stair core from the Morton Street entrance.

The second structure is located along Morton Street, spanning io Seventh Street. The 5,500
square foot ground floor provides commercial, retail or residential opportunities, accessed from
BMuortoy Streat zand Seventh Street. The upper floors contaln goproximately 74 residentizl units,
accessed vis s main hallway that connects to the elevator/stair vore.

To compliment the archilectiure of dowatown Bloominglon and the adjacent Showers mvea, the

primary facades of the apartnent bulldings will be clad with brick, masonry and metz! elerments.
Coupled with glazed storefronts for the commmercial tonant space, this treatment will establish the

Taof2



primary fagade for the project. The body of the fagade will be brick and metal. Subtle changes
in brick color or bonding pattern wiil balance the proportions of the fagade. These secondary
materiale, such as metal windows, stone irim and the bike, will be employed to provide varicty in
the detailing and stmilarly relate 1o the surrounding context. The facades are articulated with a
window rhythm that corresponds 1o the apartment function within - with larger areas of glass at
ihe primary living spaces. Top {loor units are trealed with 3 modest change 1n materials (o create
visual interest in the building,

Huotel

Located on the comer of College and Seventh Streets, the hotel will anchor the northeast corney
of the sits with approximately 105 rooms. The restaurant, lobby, lounge, fitness center and other
business functions will be on the first floor and below grade on T Street, and guest rooms will
be on the upper Toors. In use, size and proportion, the hotel is 1 complimentary bullding to the
apartment buildings. As such, the primary facades will include architectural detalls of brick,
grehitectural masonry, alumnum storefronts and windows, 2nd other materials complimentary
the spartment butidings.
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CROSE REFERERCES:

EXHIBITC

MEmorANDUM OF LEASE

THIS MEMORANDUM GF LEASE I executed by the parties hereto on the 2pg day of
Degeaher | 2004, o evidence thelr exeqution of a gerfaln Hoted Land Ground Lease dated Dacemner
2004 {ha “Lease™, '

1. The name of the landiord {Landlord™) Is The Chy of Bloomdngton, Indiana, Redeveiopment

Commission with an address of 401 W, Mortdn Street, Bloomington, IN 47401

2. The name o the tenant {Tenonf b BLODMEOTEL, LLO with ar
adoressof _ 11711 W, Penpeylvania 8bt.. Suife 200, Carmel, IN 46032-4539

3. The property demisad by (he Lease consisls of he real property more particularly described

on Exhibl A as par plet thereof, recorded Iehrusrw 11 snnt o as instumerd No,

2003603623 Inthe Office of the Revordsr of Monroe Counly, Indiana and all sasements rights’
ant appurtenances theralo {lhe “Lesssd Pramises®).

4. The uriginal term of 11e Lease is for @ perdodt commenelng on __ 1/31/03 |, and ending
on Jamuary 30, 2053 :

5, The Lsase grants lo Tenent the oplion fo extend the torm of the Leass for five {B) additional
suncossive perlod(s) of ten {10} yorrs such, as more porlioutardy set forth in the Loase.

This Mamorandum of Leasa s sxecuted solsly for the purpose of giving notice 1o third patlies of
the exlstence of the Lense and verlaln terms thereofl. Reference ls made to the Lease which contains o
fudl desoriplion of the rghis and duties of Landlord and Tenant and the terms, sonditlons, provisions and
lritglions on the use and ootupancy of the Lezsed Premiges,  This Memorandum of Lease {or
desoriplion of cortain of surh rights, dulles, condillors and ¥mitalions) shall In no way or under any
clroumstances afedt hs moms and condiions of the Leese or (he Interpretation of the richls and dutles of
Landiord and Tenan! thereunder,

IBOWITHESS WHEREDF, Londlord snd Tenanl have caused this Momorandum of Lease 10 be
expoyted az of the date el foril anove.

S N LAY Gl AR i o B . L A e
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LESSUOR: LESSEE:

THE REDEVELOPMENT COMMISSION BLOOMHOTEL, TLC
of the City of Bloomington, Tndiana an kndiana % imited liability company
By

s, y By
S o peded U ptl
v Walter, Prasident
Printed: }%{f Al W WELS
Titie: @ﬂf?"&- o~ Mei

Michael Gw Cecratary

CETATE OF INDIANA }
} B%:
COUNTY OF MONRDE }

Davld Walter and Michasl Gonllle, e Frasident and Secretary, respectively of the City of
Bloomingion, indiana Redevelopmant Gommission gursonally appeared before me, a Nolary Publig, in
arkd for sald County and Slale on the ,{ﬁ&\day of (% r\t‘ , 2604 snd for and on behalf of
sad Commission acknowledged the execution of the foregoing Hsfe\ tand Ground Lease as ihelr
voluntery act and deed,

agm—
My Commission Eixgsémsg\ﬁ%\gﬁgﬁ Natary Publics, Y, “*‘-3; ___ ;‘f )) ' ;;;pg;m; %

County of Res;i-danmgmﬁmﬁdb{'w {Name Printed \ v\p "‘\ E-‘NE‘,S@ & ¢ ‘é& 5

STATE OF [NDHANA ]
1 85
COUNTY OF MOWROE )
MICHARL W, WELLE . af BEOOMHEOTEL, LLC .
Indd, MIH el liability coppamyslly appesred before me, 2 Notary Publc, T ane o asld e
County and Btale on the _Znd day of December 2004, and for and on behall of sald

Timited Jiahilite compaay _ acknowloged the eeeotion of e forsgeing document ag
his'her voluntary act and desd,

a ,ﬂ'»,s_,.i Eﬁ:‘i:;l: Expirpy: m,mﬂﬁﬂ Notary Public: ‘QM B p
& ?-;_ui;iduﬁcﬁ?lwﬁmi (Namne Printed)_ JB hfi gﬂ-—, M @ LI

=l preparsd by Karl . Haas, Wellack Somers & Hags, P.C., One Indisna Square, Suile
ﬁﬁi}i}s Indianapolis, Indiann 46204,






HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARKING SPACES
ESTOPPEL CERTIFICATE

THIS HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARKING
SPACES ESTOPPEL CERTIFICATE (“Estoppel Certificate”) is made by The City of
Bloomington, Indiana, Redevelopment Commission (“Redevelopment Commission™) and The
City of Bloomington, Indiana (“City”; the Redevelopment Commission and the City are
collectively referred to herein as “Ground Lessor”) for the benefit of Wells Fargo Bank,

National Association (“Lender™), and is delivered and effective as of the day of
, 2014. :
RECITALS
A. The Redevelopment Commission is the fee owner of the land more particularly

described on Exhibit A (“Hotel Property”) attached hereto and made a part hereof. The City is
the fee owner of the land more particularly described on Exhibit B (“Parking Garage
Property”) attached hereto and incorporated herein by this reference.

B. The Redevelopment Commission is party to a Hotel Land Ground Lease dated
December 2, 2004, as memorialized by that certain Memorandum of Lease dated December 2,
2004 and recorded on December 7, 2004 as Instrument No. 2004026242 with the Monroe
County, IN recorder’s office (the “Recorder’s Office”), and as assigned by that certain
Assignment and Assumption of Hotel Land Ground Lease and Agreement to Lease Parking
Spaces dated as of January 8, 2009 and recorded on January 21, 2009 as Instrument No.
2009000814 (the “Assignment”) to RLJ II - HG Bloomington Lessee, LLC (“Lessee™) (such
Hotel Land Ground Lease, as assigned, the “Ground Lease™), whereby the Redevelopment
Commission leases the Hotel Property to Lessee.

C. The City is party to an Agreement to Lease Parking Spaces dated December 2,
2004, as memorialized by that certain Form of Memorandum of Agreement recorded on
December 7, 2004 as Instrument No. 2004026244 with the Recorder’s Office, and as assigned by
the Assignment (such Agreement to Lease Parking Spaces, as assigned, the “Parking
Agreement”) to Lessee, whereby Lessee has a leasehold interest in the parking spaces within the
Parking Garage Property listed on Exhibit C attached hereto and incorporated herein by this
reference, together with the right in common with others to use the Common Areas (as defined in
the Parking Agreement) (collectively, “Parking Space Property™). The Hotel Property and the
Parking Space Property are collectively referred to herein as “Property™.

D. The Lender has represented to the Ground Lessor that the Lender intends to make
a loan secured by Lessee’s leasehold estate in the Property to Lessee.

. Ground Lessor has agreed to execute and deliver this Estoppel Certificate on the
date first set forth above, with the understanding that Lender may rely on the truth and accuracy
of the representations and statements contained herein.



NOW, THERFFORE, Ground Lessor hereby certifies, acknowledges and confirms to
Lender that the information set forth herein is true and correct:

1. The foregoing recitals are correct and complete and are incorporated herein by
this reference.

2. A true, correct and complete copy of the Ground Lease is attached to this
Estoppel Certificate as Exhibit .

3. A true, correct and complete copy of the Parking Agreement is attached to this
Estoppel Certificate as Exhibit E.

4. The Ground Lease and the Parking Agreement are in full force and effect and,
except as listed on Exhibit F attached hereto, the Ground Lease and the Parking Agreement have
not been amended, modified, supplemented, nor has Ground Lessor consented to an assignment
or sublease of the Ground Lease or Parking Agreement other than as provided in Recitals (B) and
(C), above.

5. To the knowledge of the Redevelopment Commission, there are no defaults by
either the Redevelopment Commission or Lessee under the Ground Lease. No notice of default
has been served under the Ground Lease by the Redevelopment Commission or by Lessee, and
the Redevelopment Commission knows of no circumstances which with notice and/or the
passage of time would constitute a default under such agreement.

6. To the knowledge of the City, there are no defaults, by either the City or Lessee
under the Parking Agreement. No notice of default has been served under the Parking
Agreement by the City or Lessee, and the City knows of no circumstances which with notice
and/or the passage of time would constitute a default under such agreement.

7. All installments of minimum rent and other charges required to be made by
Lessee under the Ground Lease as of the date hereof have been paid in full through the date
hereof. Commencing on December 2, 2004 and continuing through and including January 30,
2053, the total minimum rent payable under the Ground Lease is $490.00, pavable in ten &1 0}
equal annual installments in the amount of $49.00 each commencing on the twentieth (20™)
anniversary of December 2, 2004, and then continuing on the same date for each of the
succeeding nine (9) years.

8. All installments of rent and other charges required to be made by Lessee under the
Parking Agreement have been paid in full through the date hereof. Commencing on January 1,
2006 and continuing through the remainder of the Term (as defined in the Parking Agreement),
the monthly rent payable under the Parking Agreement is equal to: (a) the “City Ordinance
Rate”, as (1) in effect from time to time; and (i1) generally applicable to first-come, first-served
parking spaces available to the general public in municipal public parking garages located in
Bloomington, Indiana; multiplied by (b) the number of Accepted Spaces (as defined in the
Parking Agreement); provided that, if the “City Ordinance Rate” differs based on hourly use,
daily use, monthly use, or otherwise, then Lessee shall be afforded the benefit of the lowest rate,



adjusted by multiplying such lower rate by the appropriate unit of time, whether hourly, daily, or
otherwise, as necessary to reflect the application of such rate to an entire month of usage.

9. Ground Lessor has not mortgaged or otherwise encumbered 1ts fee simple interest
in the Hotel Property or the Parking Garage Property.

10.  The Ground Lease and the Parking Agreement contain no purchase option or right
of first offer in favor of the applicable Ground Lessor.

11.  The Redevelopment Commission consents to the leasehold mortgage granted by
Lessee to Lender of Lessee’s leaschold interests in the Hotel Property. The City consents to the
leasehold mortgage granted by Lessee to Lender of Lessee’s interest in the Parking Agreement to
Lender.

12. The Redevelopment Commission acknowledges that all obligations of the Lessee
to the Redevelopment Commission in connection with the property being leased by Lessee under
the Ground Lease are wholly embodied in the Ground Lease. The City acknowledges that all
obligations of the Lessee to the City in connection with the property being leased by Lessee
under the Parking Agreement are wholly embodied in the Parking Agreement.



13. Ground Lessor acknowledges that Lender will hold a mortgage on Lessee’s
interest in the Property. Ground Lessor will acknowledge Lender as first leasehold mortgagee
with all of the rights to which a first leasehold mortgagee is entitled under the Ground Lease and
the Parking Agreement and will give notice to Mortgagee, as first leasehold mortgagee, in
accordance with the Section 14.04 of the Ground Lease and Section 17(a} of the Parking
Agreement at the following address:

Wells Fargo Bank, N.A.
Hospitality Finance Group
1750 H Street, N.W.

Suite 550

Washington, D.C. 20006
Attn: Mark F. Monahan

with a copy to:

Wells Fargo Bank, N.A.
301 S. College St.

4™ Floor MAC: D1053-04N
Charlotte, NC 28202

IN WITNESS WHEREOF, Ground Lessor has executed and delivered this Estoppel
Certificate as of the date first above written.

GROUND LESSOR:

THE REDEVELOPMENT
COMMISSION OF THE
WITNESS CITY OF BLOOMINGTON, INDIANA

By:
Name:

Title:

THE CITY OF BLOOMINGTON,
WITNESS INDIANA

Name:
Title:




EXHIBIT A

Hotel Property Description

Real cstate in Monzge County, Indiana, more particulasly deseribed as foliows, to-wil:

A part of Lots 223, 224, 365, 266 and the 12’ platied alley between said ots, all in the Onginal
Town of Bloamington Flat & resordsd o Pla Book A, page S (Plat Czoinet B, Envelope 1}
Office of Recorder of Monyoe County, Indiana, described a8 follows:

Bepinaing at the Novtheast copner of said Lot 265; thence SOUTH 00 degrees 25 minoles

14 seconds Bast (basis of bearings), dong the Wast righl-of-way Jin¢ of North College Avenue,
same being the Bast line of Lots 285, 266 gaid 12" alley, and Lot 724, 187.57 feet to the MNorth
wall of Gragam Plaze Building; thence SOUTH R0 degrees 28 minutes 00 seconds West, leaving
suid College Avenue right-of-way and prossing Lot 224 and iato said Lot 223 und along said
North wail of Graham Flaza Building, 116.45 feet: thence NORTH 00 degress 23 minutes

51 seconds West, crossing Lot 223 and the 12" alley and Lots 266 and 765 and along the East
wall of 2 parking garage, 187.92 feet 1o e Soutly night-of-way line of West 7th Sweet; thense
NORTH 89 degrees 3§ mimues 17 seconds Basi, elong said South ling of West Tth Streel,
116.47 feet to the point of beginning,



EXHIBIT B

Parking Garage Property Description

Praporly lotalst oo West 7th Bireel, Lota 229.22¢, Lots 285-269, and e adjotning slieys ad & e Cily of
Bigomingion, Manres Cpenty, Indiens; dsserbed sa lollws;

Commencing al the Horivwest somaer of Lot 287, Ciriglral Pre) of Bloomingion, swiw belng on e SoUh
firsn of Woel 7Ih Streel, hance NORTH BB vegravs 30 miwlis 47 seconds EAST {besls of bepringe],
aong 53l South fne of Wesl 7ih Sireal, seme bainig e Neh e of said Lof 267, 34,21 feal, honce
NORTH 80 degrass 21 minuies 43 sacends WEST, lagvibg lha torls Ina &f Lot 267 Bnd Inse Wesl T
Sironl, 6.00 fast io tha Polnt of Beginting; thence NORTH 8% degrews 38 neinuies 1T seconds EAST,
12580 Jeer, thence SOUTH 00 deagrass 21 minules 4% saponds FAST, maving WEST Fih Sksel and
croseng Lols 285, 268 ond 4 12 foot sy, et B LAl 22% 19599 to tha Honh faee of the Graham
Plaza Subding; lhence BOUTH 53 dagraes 38 riaules 17 sacongs WEST, leaving Lol 223 anc crassing
2 12 Toet nley Bnd Lol 222 and Into Lol 223, 138,00 lest ihence NORTH 00 degraee 21 minutes 43
coconds WEST, lowving Lot 221 and eroesing @ 17 fool alisy and ofs 768 By ZBY and e Wesl T
Sk, 183,99 leat 1o e Pelnl of Saginming. eoslaining 0.557 serey, more of bess

Subjoct i9 8 slakwell easamer far the peking gerigo ui Viest Tin Stael e Lol 287 in the Uiy o)
Bloazsingion, Menrge Gounty, ndiane; descrbed a2 folans,

Comenencing o lhe Nerhwast zomar of Lal 367, Orlging! Pl of Bioamingion, saim being an e Soulh
fng of Wes 7ih Siser Poncs NORTH 88 dogrees 34 minies 97 seconds EAST ibosls & beorings),
ainng saic South Ting of West 71 Sweet, sams bding (e Nerth e of sald Lot 257, 3474 leel thence
NORYH 08 degress 2 minuisy 43 seconds WEST, lnaving the Herth flae of Lot 267 end laip Wesl H
Slracl, B.OD et 1o the Poir: of Beglnning; Inerics NORTE 89 dogrees 38 minules 17 secends EAST,
26,090 fael: lhenpe SOUTH U degrees 21 minuies &3 satonds EAST, leaving WESBT Tth Strest 3 lnlp
tul 257, 15.50 leeh; ingncs SOUTH 8§ cegrees 18 mikues 17 seconds WEST, 20 00 lset Ierca
NORTH 00 degrees 21 minyles 43 seconds WEST |saving Lo 267 and Fuo Wost 71h Street, 1550 kel
o ths Peind of Bugowing, cunteiing D007 ac e, more of laze,

+
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EXHIBIT C

List of Parking Spaces



EXHIBIT D

Ground Lease
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TASSIGNOR’S NAME AND ADDRESS: | ASSIGNEE'S NAME AND ADDRESS: |

Blogmhotel, LLO R =G Bloomimgton, LLC
c/o White Lodping Services Corporation | ofo RLY Capial Partners 1, LILC
1000 East 80" Place 3 Metro Center

Suite 700 HMaorth Suite 1000

Mezritlville, IN 46410 Befhesda, MD 20814

ASSIGNMENT AND ASSIMPTION OF HOTEL LAND GROUND LEASE AND
AGREEMENT TO LEASE PARKING SPACES

THIS ASSIGNMENT AND ASSUMPTION OF HOTEL LAND GROUNT LEASE _ [/,
AND AGREEMENT TO LEASE PARKING SPACES {"Assigoment™) is made as of this _ fi i
davof U . 2009, by and between Bloomhotel, LLC, ast Indiana limited Hability
company {"Assignor™), and RLJ 1T - EG Bloomington, LLC, & Delaware limited hability
company (“Assignes”).

RECITALS

A, Agsignor and RLJ Lodging Fund I Acguisivions, LLO ("Fupd™} are parties 10
that certain Mow olels Purchase and Sale Agreement (Purcbase Agrecment™), daed ag of
March 16, 2008, for the improved real property comunonly knowa ag the Bloomingion Hilton
Garden, pursvant to which Assignor hus sgreed W comvey 1o the Fund, among other things, is
easehold estate in the real property and the intprovements located therson CHotel Property™),
ny more partievlarly described on Exhibit A attached hereto and incorporated herein by this
reference, together with Asgtonor’s lezsehold Interest in the parking spaces listed on Exhibit B
attached hereto and incorporated hereln by this reforence, topether with the right in commaon with
others to use the Common Aroas {25 defined i the Parking Agreement, hereinafier defined)
{coliectively, “Parking Space Property™), whick Parking Space Property is located in the
garaye located on e properly more partadlarly desenbed on Exhibit € attnched hereto and
ingorporated herein by this reference ("Parking Garage Property™). The Hotel Property and the
Parking Space Property are collectively referréd 1o herein as “Ground Lease Property™),

B, "The Fund assigned its rights and obligadons under 1he Purchase Agreement o

acquire the Ground Lease Properiy 10 Assignee pursuant to that certain Assigument and
Assumption of Rights 1o Purchase Real Property, dated as of Janwary 7, 2006,

FCHICOS - H 280 61w BW LS RLE Asgipnmwrd_yid Assuriptis of Groumid Losse « Fropomy ¥S (21000



C. Assipnor is the current lossee under that certain Hotel Land Ground Leass, dated
December 2, 2004, by and belween Assignor, 25 Tassee, and The City of Bloomington, Indiana,
Redevelopment Commission, as lessor ("Ground Lease™), & memorandum of which Ground
Lease is recorded with the Office of the Recorder of Mornroe County, Indizna a5 lnstnument
Number 2004026242 and incorporated berein by this reference;

I8 Assignor is the current lessee under that certain Agreement to Leass Parking
Spaces, dated December 2, 2004, by and between Agsigoor, as lessee, and The City of
Rloomingion, Indiana, as lessor (“Parking Agreement™), 2 memorandum of which Parking
Agreement is recorded with the Office of the Recorder of Monroe County, Indiana as bnstrument
Number 2004026244 and incorporated herein by this reference. The Parking Agreement and the
Ground Lease are hersinafier collectvely referred 1o as the “Ground Lease Documents”; and

E. Assignor desires to assizn, transfer, sell, convey, grant and deliver all of its dgit,
1itle and intersst in and to the Ground Lease Documents to Assignes n connection with the
consummation of the purchase and sale of the Ground Lease Property.

AGREEMENT

HNOW, THEREFORE, in considerstion of the mufue] covenants and upon the conditions
contained herein, and for oiher goed and valuable consideration, the receipt and sufficiency of
wiich are hereby acknowledged, Assignor and Assignee hereby agree as follows,

1 Recitals, The foregoing recitals are correct and complete and are
incarporated herein by this reference,

Effective Date, The “Effective Date™ is defined to be the date hereof

na

3 Assipnment. Effective on the Bffective Date, Assignor hereby assigns, sells,
transfers, prapts, delivers and conveys to Assignee all of Assignor’s right, tile and interest as
lessee in, 10 and under the Ground Lease Documents and the Ground Lease Pronerty.

4, Agceptance, Effective on the Effective Date, Assignes hereby aceepts said
assignmment, sale, transfer and conveyance and assuroes and agrees to keep, perform and be
beund by all of the terms, covenauts, condifions and obligations which are required to be
nerformed by Assignor under the Ground Leass Docwnents from and after the Effective Date,

&l Indemmnification. Assignee hereby aprees io Indemnify, defend and hold harmless
Assignor from and against any and all clatms, damages, vosts, labilities and canses of sotion.
(including reasenable atftorneys” foees and costs) arising under the Ground Lease Documeans and
resulting from eny svents or from any acts or omisstons of Assignes relating to the Ground Lease
Doeuments acoruing from and after the Effective Date. Assignor bereby agrees o lndenmify,
defend and hold harmless Assignes from and againgt any and all clabms, damages, costy,
fiabilifies and causes of action {including reasonable attorneys’ foos and costs) resuliing from any
svents or from any acis or omissions of Assigner relating to the Ground Lease Documnents
aceraing prior o the Effective Datg,

Il
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6. Modification. Wo madification, waiver, mnendment, discharge or change of this
Assigrmment shall be valid unless the same is in writing and signed by the party against which the
enforcerneat of such modification, waiver, amendment, discharge or change is or may be sought.

7. Suctessors and Assiens. This Assignment shall be binding vpon and inure to the

beneflt of the parties heretg, thelr successors In irterest and agsipng,

oy

8. erning Lawe. This Assipnment shall be governed by, and construed and
enforces i gccordance with, the laws of the Swate of Indiana.

‘ G, Al C Fees Should gey dispute ocewr between Assignor end Assipgnee, with
respect 1o this Assignment or any dotument executed In connection herewith, which results
Bigation, the losing party or parties shall pay the prevailing party or parties their respactive
reasonable attorneys’ fees and costs at mal and upon any appeal.

10 Counterpars. This Assipament may be execnted in one or more countemarts,
each of which shall be deemed an ovipinal and all of which shall constitute one and the same
Assignment,

[Signature Pages Follow)

-
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IN WITNESS WHEREDF, the perties herete have exevuied s Assignment

25 of the
date first above written.

AERIGNOR:

BLOOMBOTEL, LLC,
an Indiana lmited liabilty company

By REI Keal Bstate Servives, LLOC

oy Wscbell

By: :
jtéf‘ (B Shrte dﬁ’
ik Finandial O¥icer
STATE (F INDIANA 3
] 8%
MARION COUNTY 3
1 . g ednd) . & Notary Public in and for the said jurisdiciion,

do hereby contify thd! YP{T} ey 5. Sporleder, of KE] Real Estue Services, LLC, a
Manaping Member of Bloomhoe!, LLC, an Indiana limiled Hability company, party 1o 3
certain Asswnmem ant! Assumption of Ground Lease snd Agreement (o Lease Parking
Spaces hereln annexed, persorsdly appeared before me o sud furisdicton, the said
individua! bemg persenally well known o me ag the person who execuled the sad
Assignment and Assumplion of Ground Lease and Agreement 10 Lease Parking Spaces,
and acknowiedged the same to be his ot and deed on behalf of Bloomhore!, LLC

\ - {7 ) .
Civen eader my tend and seal this 1% dav o _ﬁ@’( #oadrd” 2008,

P e g

»f‘f//n&u;uw":

N-:}n-.-'; Tublic

HANOTARIAL SEAL) .
. Ny Comnission Baphras /74

gratre Pages Follow|
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[N WITNESS WHERBEOF, the parties heren have execuisd ihis Assigmment as of the
dale first above wrilien.

AEBSIGNOR:

BLAOOMHOTEL, LLC
an Indizna lmited 1Llillty company

By: BW Bloom, LLO

By Whie Lodging Services Corporation,

Manager
/’.k /
By Z '

Lawrence B, Burnell,
Chief Operating Ulficer

STATE OF INTHANA

LAXE COUNTY

St S Prae”
o
3

L, Waronerive T Trake , & Motary Publicin and Tor the said jurdsidicion,
do hereby cenify that Lawrenoe B Buraell, of White Loding Services Corporation,
Mapzger of BW Bloom, LLC, s Managing Meraber of Bloomhotel, LLC, an Indiana
limited Bability company, party to a certaln Assignment and Assumption of Groand
leuse and Agreement o Lease Parking Spaces hereto annexed, personally appeared
before me tn said jurisdiction, the said individeal beng persomully well known 1o me as
the person who executed the seld Assignment end Assumption of Ground Tease and
Agreement to Lease Parking Spaces, and acknowledged rhe sume to be his act and deed
on pehalf of Blocmbotsl, L1

Gaverimder my hand dnd seal thiy 220€ day of Deceaber 2008,
7

] .;.:-..‘ -.=:! i
Lane Doy
by Gommalon Bxpiras } oo p— -
Fabruary 05, 2008 MotadwPublic

R

vl LAl

;:".{i ) / .
AL

o d AP
| ersgn s K

My Compmission Fxpirey February 26, 2009

‘Signature Page Follows)
& E
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IN WITNESS WHEREOQF, the partics hereto have executed this Assignment as of
the date frat above writien.
ASSIGNEE:

RLI U - HEG BLOOMINGTON, LLC,
& Delaware Hmited habilise

o _1D)

MJ e ¥ w
Thomas T,
President

Aaltimore, U1

STATE OF MARYLAND
=5

\...f\._,/\y/

COUNTY QI MONTGOMERY

1 ; e L, a Nutary Pabiicin and for the said jurisdicton,
re. L ienar :
do uavsw et ‘r*'ml Thomas I, Baliimore, Jr, President of RLJ I ~ HG Bloomingion,
LLC, 2 Delaware Lmited Jiab z‘%if compEnY, ;&siv oz certain Assignment and
b J
Assnmprion of Ground Lease and Agreement 1o Lease Parbing Spaces hereto anneed
P i g o Ay
ptm@nfm Iy appeared before e insaid unsdiction, the saxd individual being personally
well known 1o me as the p{ﬁ:stm who execuied the sald Assignment and Assumption of
Crmimd Lesse and Agreement 1o Leese Parking Spaces, and acknowledged the smme o be
his act and deed on behalf of RLI U - HOG Bloomingon, LLC,

A /-
Civen under my hand and seal thig ,»5” day of ghppary 2008

»' . My Cormission Expires:
SRR U FAARD MOORMAN
e Notary Public
et STATE OF MARYLAND

Wy Commdssion Expires 10-24-12

-
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Diescription of Hots! Property
Real esiaie in Monroe County, Indiang, more particuinrly deseribed as follows, to-wai:

A part of Lots 223, 224, 205, Zéﬁ and the 12’ platted alley between said lots, &ll in the Original
Town of Bioa‘;\mgima Plat as recorded in Plat Book A, page 5 (Plat Cabinet B, Envelope 1)
Office of Recorder of Monros Couzlt“ Indizna, desoribed as follows:

Beginning at the Northeast comer of said Lot 265; thence SOUTH 00 degrees 25 minutes

34 seponds Hast (r:a is ':)f bearings), along the West nght-of-way line of Nomi* Collepe Avenus,

sarne being the Bast line of Lots 203, 266 said 12" alley, and Lo1 224, | 7 feet w the North
mil of Greham Plaza Buliding; thence SOUTH 89 degrees 28 minutes {)O ff‘cams West, leaving

said Collene A\’tﬂ&lﬁ sight-of-wee and crossing Lot 224 and Inte said Lot 223 and along said

MNerth wall of Graham Plaze Boidding, 116,45 feet; thence NORTH 00 degrees 25 mumutes

51 seconds West, crossing Lot 233 and the 12" aley and Lots 266 and 265 and along the Fast

wall of a parking garage, 187.92 feet 1o the South right-of-way line of West 7th Street; thence

NORTH 89 degrees 38 muinutes 17 seconds East, along sald South line of West Tth Srreer,

116.47 feef to the point of beginning.

-7 -
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Deserintion of Parking Garage Properry
b5 fel fas 3

Froperly ooslad on Wesi M Svent
e

Lots 229424, Lots 2E5-78B, und the adioining alievs 2l i the City of
Bloorringlon, Monroe County, Indian

2 desoribed os Pollows:

Commencing & the Northwest cormer of Lot 287, Qlginal Pl of Bloomingion, same belg on the South
fre of West 7th Bireet; thance NORTE 8% degress 38 roimdes 17 seconds BAST (tasis of bearngs),
sfong said Soulh Bng of Weg! 7ih Slieel, same bang the North line of said Lot 267, 34.27 feal thance
MORTH D0 degrees 21 minvles 43 shoonds WEST, lsaving the Nord line of Lot 287 angd il West Jih
Slrpot, 500 {eut o the Poind of Bapinning thonte NORTH BY degress 38 minutes 17 souonds BAST,
12500 feef; thence SOUTH 09 gegrees 21 minltes 43 sscondy EAST, Jeaving WEST 7in Sireet ang
crossing Lolg 285, 260 and @ 12 fool sioy, and inle Lot 222, 182995 o the Nortl Yaus of ine Grahem
Plaza Bulding: thence SOUTH 8% degress 38 minutes 17 seoonds WEST, leaving Lot ¥23 and cragsing
& 12 ool gllay end Lol 222 snd into Lot 221, 125.00 fest thente NORTH 08 oogreas 24 minuies 43
smoonds WEST, legving Lot 229 and grossing 8 12 ool aley and lole 280 and 2067 ond wip West Vi
Strept, 103,09 foed o the Poly of Beginrmg, conteining D857 sores, more of lens,

Subjec! 1 & slairwel easement for the parking gerage on West Vil Steel and Lot 287 inthe Ciy of
Bicwnington, Monros County, Indiana; describoed as foliows:

Coammencng @ He Nothwast corner of Lo 267, Originel Plat of Bloominglan, same beir g on 1he South
e of West 7 Suesl, nance NORTH 8% cagress 3 rrloues 17 stnonds SAST (basls of beaings),
slong sakd Soulh Bne of West 7ih Steet, same balog e North Ins of said Lol 287, 3427 feel hence
NORTH 00 deprees 21 minwres 43 seconds WEST, lsaving the Mol ing of Lot 267 and inle Wesl Tih
Siresl, 8,30 Teel to the Polnt of Beginnlng: thence NOETH 89 degraes 38 minules 17 seconds EAS™,
2000 taet thence SOUTH 00 degreas 71 minules 43 secands EA5T, awving WEST Tin Svest and inlo
Lol 267, 16850 feet thance SOUTH 8% degrees 3B minules 17 soconds WEST, 2000 feet thens
NORTH 00 degrens 21 minutes 43 seeonds WEST, sing Lot 287 and Into West Tih Sleenl, 1550 fert
w the Poing of Beglinitg, conteimog 0007 acres, more or lass,

LG
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In aeegrdance with 10 36.2-11-15, 1 afftrmy; under penalty of peoory, that t have taken
reasenable care 1o redact ench Social Secunty pumber in this document, unless required
by Taw,

{E\% 1A E\”/! LTS \\ ff{:‘)mi,/)"iwi/j
Signatigh ;'J'JZZ- J’ﬁ:;mr&r 0

M |
rinted Mume of Preparer

BY Y urow

T
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HOTEL LAND GROUND LEABE

Tnis Hotel Land Greund Lease (the "Loase’) pade and entered Inte thig nd day of
Dagember | 2004, by and between The City of Bloominglon, Indiana, Retevelopment Commissien
(“LESSQ? ) and LLQQ“AEQMLL.{ L v BNInddana. Timited liability Bo mpany
succassors or assigng ("Lesses™), is a “Separate Ledse” thal (3) derives exciusively flom that cerain
Grount Lease by end bebween Lessor and Mercury Development, LLC, an indiana ¥mited Habify
company  and  successor In inleresl 0 Regester Exchange, LLC ("Original Lesses™, datad
January 11 , 2003, as emended and modified by that serdain Comprenensive Amendmen o
Ground Lesss by and bebween Lesgor and Origingl Lesses, toled December ., JGD?{ the “Criginai
Loase"}; {b) is being sxecuted and delvered by Lessor and Lesses pursuant o, and in accordance with,
the terms and sondidions of Section 10.03 of the Criginal Leass; {c) applles only 1o the nterests in the
Original Levse and the "Leased Land thal have been assigned by Origingl Lessas 1o Lesses, ang (d)
restates and supersades the Crigingl Lease a5 I applied 1o such inferests. the HMolel Land {8s hersinafter
dafined) and the leasehold infersst of Lasses in and 1o the Holel Land,

ARTIOLE
Barmnise of Motel L and

Seotion 104, Lessor, for and In consideralion of the rents, covenants angd conditions hereln
containzd 10 be kepl, performed, and observed by Lessee, losses and demises {o Lesses, and Lessse
rents and accapts fom Lessor, the real properly losated In Monree County, Indions, described n Sxhibi
“A" attached hereto {the "Holel Lend®),

Section 1,02, Lessor represents and werranls thal Lessor is now or shall be the owner in fee
simple absciute of the Holal Land subject only to the covenants, conditions, restrgtions, easerments gnd
ofer matters of recorrd. Lossors e shall oe evicenced by o Leasehold Tille nsorance Poticy {without
the standard survey exception) in the amount of 31,000,000, issusd by an ALTA approvad tilie insurance
compEny which s accepiable o i_esqpe, The cost of the Lile meurance, axcep! for the cost of cieing any
itle defects, shall ba bome by Lesso

bectlon 183, Lessor covensols and agrees thal Lesses, upon payment of 1he rent and ather

charges farein provided and upon observance and pevformance of the covananis, condions and other

terms of this Lease, shall pescenbly hold ang anjoy the Hotel Land for the term hereby demised withae
mirgrance or wderruplion by Lessor or any olbor person or persons claiming snder Lessor,

ARTICLE 2
Lossa Ters

Secton 201 This G’IQ inaf lerm of inls Lezse sholl be for 2 lerm commencing on the date hersol
and ending on the 307 day of Januery | 2083 (the “Indial Term™), unisss soonsr tonmineted & an earler
dale as provided sisewhore in this Lease,

Section 2.02.  The term of this Lease aulomatically shall be deemed to be exiendad for five (5)
succossive renews torms of ten (10} years gach (sach such extensipn of the lerm belng refered o as 8
“Henewsal Term”), unless gither {a) ot Gast ih‘my' 30) days prior do e expireiion of the inllial Tg.rm or the
then-currenl Renows Tarm, Lesses gives nolice In vaiting to Lessor that the lerm of this Lease wilt not e
renewed; or {I) at the sxpiration of the Inllial Term or the hen-current Renewal Tarm, there axisle an
Event of Defaull {83 hereinalier defined; thal has net been cured within the perods provided by Seclion
$1.02 and Article 14, provided that all Renewal Tenms shall be vpon al! the tarms and conditions of this
Lease

Seglion 2,03, If Lessee holds over sfler ihe explration of the Initizl Term {or any Renewal
Termn), then such tenaney shall be fom month to month upon all e terms and conditions of this Lease,
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Seclion 204, Prior to Lessor lendering possession and cuntrel of the Hotel Land o Lesses on
the commencemnen dale of the Inilla’ Term, Lessar shall be responsibie for terminating all leases or oiher
sights to possession or use of the Holel Lend.  Lessor agrees o bold hammnigss, defend, and indemnify
Lessee from ai clalms and labiites hat may be assarted by third parties arising from e lermingtion of
any eases or other 1Ighis 1o possesslon or use,

ARTICLE 3
Gonsideration

Seclion 301 Lessee agrees o pay o Lessor wihout any prior damand therefore minimum rent
for the initial Tam i the amount of Four Hundred Ninely Dollars ($490.00) (fhe “Remtal Paymenl™). The
Rental Paymant shal be wnde o ten (107 equal snnual insteliments in the amount of ForbMing Dollars
($40.007 each sommencing on the twentieth (207 aoniversary of the dale of thls Lease and hen
continuing an the same date for gach succeeding nine (8} yedrs, Nobwithstanding the foragoing, when the
Origingl Lessee makes #s rantal paymaents under the Original Leese, Forly-Nine Dollars (34900} of sach
sueh rental payment shall be crodiind and applied by Lessor as, and be deemed o be, payment by
Lesseo of g Rental Paymeant hereunder, 1n furber congideration, Eessee covenants and agrees that & wil
nansiuct upon the leased promises the improvements subisientially as desoribed on Exhibil “B” atlachad
heredo {ihe "improvements”).

CSeotion 302 The mumimum rent for each of the Renewal Terms shall be the sum of One Dollar

{5100} par year, of a total of Ten Dotlars 1510.00), payable In advance on he first day of 2ach Renewal
Term.

ARTICLE 4
eng Uliities

Section 407,

{a} During the Indlial Term {and any Renswal Tenns), Lessee agrees 10 pay all rest and
personal property taxes levied and assessed and which betome due and payable Joore 113 the Holel
band and &l improvemenis construcled thereon by Lessee) end {2) the parsonal properly used in
cotinection with the improvements tocated on the Hotel Land. For the first calendar year of the iniial
Term, Lessor shall pay of real esiale end porsonal groperly iaxes upon the Hele! Land, the Imarovements
construcled therson, and al parsonal propenly used in connectlon with the Imgrovermnents which becoeme
due and pavable durlng suoh salendar yvear. Forthe last calendor year of the initial Term (or the last year
of the fingd Reriswal Term], Lesses shall pay ol real and personal property {sxes assesssd upon ihe
Hotel Land, the improvemnenis consiructed thereon, and the personad property used In connection with the
improvements for such (est calendar year a5 ey bacome due ard payable in the calendar year inliowing
terminalion or expirstion of the Lease,

{3 in the svent any special tax or assessment is Jevied or sssessed of the Hotel Land which
becomes due end payable durtng the nlifel Term {or any Renewal Term), and the X or assessment may
be fegaﬂy paid I insfaliments, Lesses shal have he oplion to pay sueh tax or assessmeant i instalimanis
i &l such inslatiments ars pald before explration of the then exisling term. Lessor agress o execute or
join with Lesses in e execution of any apglication of other instrument that may be necessary to parmi
e payment of such spatial tax or assessment i nstaiments,

{c} Lesgee shall heve the vighl o contes! b amount or validily of any such lax or
assussment by sppropriate legal procesdings. Lessor shall, upen reguest, [oin in any such procaedings i
{essee datermings that # shall be necessary or convenlent for Lessor o do s in order for Lessse o
pregeculs such procesdings properly. If Lessor is jnined, Lesses agrees to pay Y expenses oured fry
Lessors mvolvemand in such procesdings including reassrable allomey's fees,

Seclion 407, Lesses shall pay o cause o be paid &l charges, inchuding connection fees, for
waler, hasl, gas, elsctricity, sewars, and any and efl other ullities used upon the Holel Land throughau
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fhe Initlal Term {or any Renowal Term). Lessee shall e permlited 1o pay any cohneciion or other fess
due i the CHy of Bloominglon Utlttes Depariroant {"CBUYY relsted to initlal construction of the
paprovermnsniy and thelr sonnsction {o e CBU waler, wastewaler, or storm wiiter syslems, on an "inking”
basgis by providing construction services for nfrastruciure imgrovemenis lo be made in the viginily of the
preject which are at least equal In value Lo the tolal fees which wouid otherwlse have been paid by Lessse
for the project.

ARTICLE &
Use of Premises

wacllon 507, Lesses shall have he right fo use the Hote! Land for the operation of any usas
permiied by applcable xoning reguintions after taking info ascount any appicabie grangiother exemptions
or varignoces, Lessor agrees that 1 will nol inflale, congider; of approve any change in zoning of the Holel
Largd during the Inidial Term (or any Rienewal Tenns), without the prior wrilten consent of Lessee, which
consant L.esses shall be permilled to withhold in s sole discretion. :

Section 502, As part of the Improvements construstad upon the Hotel Land, Lessee shall hawn
ihe righl to grect and malnigin on the Holel Land all signs that | deams appropriate o the condugt of s
business so iong as all sush signs comoly with the spplicable bullding and zoning codes sfler taking inlo
secowst any appicabla grandfather exemplions or variances.

ARTICLE §
Construction by Lossee

Seclion 801, Subject 1o the salisfaction of ol cortingencies contained in other srovisions ¢f this
Loase, Lessee snall consirucl & holel subslantizlly 2 desoribed on Exhibit “BY, all of which have been
reviewed and approved by Lessor provided that:

{a) The cost of any such construction, resonstruction, demation, or of any chenge or
aitgration to the improvements sball be borme and pald for by Lessse,

() Subject to fhe terms end conditions of Asticle 8, the Hotel Land shall et &l times
ha kept free of meshanin's and matenalman's kens by Lessee.

) Lessor shall ba nelified & he tme of commencement of the construction of the
fnprovemnents,

{d} Lessor shiell ugse its best efforts and assist Lessese iy good falth o oblain any
periis or approvals raquired from the Gity of Bioominglon Stermwaler Ulility in conasction with the
somsiruntion of the Leased Land, incluting construction of the mfirovements.

Section 802 &s port of the conslderation 1o Lessee for the execution of this Lease and in order
jo nravige for the mere orderty devalopmaent of the Holei Land; :

{a} ik rmay be necessayy, desirable, or required thal sirest, waler, sews?, drainage,
gas, power iine, and other essements, dedicalions, and slmilar righls be granted or dedivated, on or within
portions of the Hotel Land so that Lessor shall, upon Lessee's advancs written reguest, Join with Lesesa in
exeouting and defivering stch documents from time to Hme, and hroughowt the Inftfal Tarm {and any
fenewsl Terms), as may be appropriale, necessary, or required by the sevaral povermnmentat agencies,
puble utiliies, and compenies for the purpose of granting such easements and dedications

{3}, If Lesses deermns il necessary or aspropdate (o obtain use, zoning, o subdivision

and plat approvs] and permits with respect to the Holel Land or the Improvements, Lessor agrees, from

. fme o Hme upon reguest by Lessee, to execute such documends peblions, spploations, snd
o asuthurlzations as may be approwrdate or required for the purposes of ablaining condiional use permits,
ke zonng and rezoning, lentalive and fnal pial approval, and furher for the purposes of annexation to, or the
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creaton of, disiricls and governmental subdivistons; provided, fist, hat Lessor sonsanis 1o and otherwise
agrees lo say sush ohangs, aferation or application,

Sestion £.0%, s axpressly understeod and agreed thel any and all inprovements, Including
the fikiuras, machinary, and cguipment of whnisoaver nature al s oy tme construcied, placed, or
malnigined upon any part of ihe Holel Laml by Lesses, shall be and remisin proparty of Lesses 50 fong as
fnis Leass is in sffect. Lesses shall have the fight a{ any fime during Lesses’s jawhil oocupancy of ihe
Hotel Land, or withio a regsonable Ume (ereafter, 1o remove any and afl improvaments ownad or placad
by Lesaes, or 15 sublassess or Toensess, in, under, or upon.the Holel Lend, or *c“qusr@;i by Lessps,
whether bafore o during the frdlial Term {or any Renewa! Terms), bt Lesses shall nol be ohiged o do
o, In the event inls Lease s snuninated for zny reasan, whethar by axpimiion, operation of law or
ciharwige, all such Improvernents shall bacome the properdy of Lessar, suliscl W sl covenands,
conditions, restrittions, easements, and ieases trevipusly conseniad {0 by Loessee

Seclon £.04.  Lessor shall provide o Lasses, s guickly as reesonably possible afier the
ersoviion of this Laase, comdels origingls or coples of &l sumveys of tha Hotar Land in the possession w
gomrol of Lasser and ol files, recores, dinwings, plans, specifications, ulfly information, ang relaied
gocuments and information with respal o the Moisd Land, Whore avaiiable, Leasor shall srovide e
dgacuments and informadon in 2oth hard copy sod decironis formel Lessor shall also authorlze Byray
Famwn & Agstodates, oo, 10 reease o Lessee all survey arid other information It B possession
conceming the Hotel Land,

a B85 Althe U of Lossas, Lassor shall apply for and obiel all pernits, consente,

o ;a;;;arm'ai" \h“i wh | e recadred 0 the gvent e Improvements o be constructent In acoordance with his
Lenye wik snoroech woon adlacent property ovred by Lossor.

3t **%fm 800, Al “?"3 reauest of Lessee, Lossor shall apply for and oblain af permils, consoms,
appeesale Uab will e reguived In arder o vacaie any enlsting platted wilnys ruoming Seough the Holet

Lani
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Leseos, al Lessae's own cost and enperse al all Unes durdog e term of this Lesss, agrees 1
keep and malddaln or couse o be kepl ard dained, the im:“few,,:rwm 1 fishclgse sisle of
appearsnce s roaln, reascnable wear and tear seepled.  Nobwitiotanding the foregoing, Lessee may
from tne 1o me engaoe e reraodeling andlon slleration of the Drirovements; rovided that itscls ina
cormmarsialy reasonable manner,

AHTICLE B
ez =

Secton 803 Lessos shall nol sufle or sermil sny mechanic’s liens of any oiher fens to be
fied against the fee of the Holel Land, nor zgainst Lesses's intarest in the Hotel Land, nor sny of e
k’n;}r;}wmu ts, by reason of uny work, labor, ,,ﬁz,fme&:; of mstenar suppied or CiEimed o have hoen
suppbied o Lessen or arpons hoiding he Hotel Land or any paet thoreof through or under Lesses.

Sectlan # 02, i any stich mechanits Bers or meleraiman's Hans zsmn be (&COr det aoaingt the
Hotel Lend, or any Improvemsnts, Lessoe shall cause e same o be removed, on, and n the altmative,
if Lessee in good falth t‘iassiz'eas o canies] the sarme, Lessan shall he priviegas o Cfi.. &6, bul. oo such case,
[ asuaa horeby a{;ira‘ﬂ sn A indemiify and save Lessor hanmiess froms ab labiilty For damages ocoesionsd
thereby and thﬁ in e everd of g judgmont of foredlosurs Lpon said mechan o's lisng, cause the same o
be dmc;,,aa*g_.eci gid remmoved prior o the execution of such udgment,

ko
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ARJICLE 8
Londs

| 1. i the Holel Land, the improvements, or any pari thereof shall be taken for public
:umose% by (& ndam whnn 25 @ rasull of any actlon or procesding in emdnent domain, or shell be
trensferred in ey of condamnalion to any authority entitled 1 exercise the power of eminent domain, then
the inferests of Lessor and Lessse i the award of consideration fof sugh transfer and fhe affest of the
taking of the wansfer upon this Lease shal be as provided by ihis Ariicle. Neilher Lessor ner s affifiales,
subsidiaries, or related entifiss shall, during the Inflial Term {or any Renewst Terms), use the power of
eminent domalin o inftate he teking of ihe whole or an w part of the Motel Land,

b oI the Hotel Land, the fmprovements, or any parl thereof are taken or go
transferred, than this Lease and all the right, Blle, and inlerest thereundar shall cease on the dale ttle o
such land so isken or fransferred vests in the condemning authorty, and the prodekds of such
condemneation shall he divided according fo the apporfionment betwesn the Holel Land snd the
impravements made by the condemning authorily; provided thal Lessee shall be entillad to rotaly (a8) &
progesds ppportioned and pald In connection with the Fnprovements; (B during the Iniial Yem, ail
precepds apportioned and pald in connection with the Holel Land: and (o) alter the Inflial Term, a portion
of the procesds apportioned and paid in connection with the Hotel Land, which portion shall sgual 8 sueh
apportioned proceeds, mullipied by g frecion, the numerator of which is the tolal rimber of y{mrs in the
current Renewal Term and all remaining Renewa Terms, and the denominator of which |s Bty (80},

Segion .03, 1 the teking or wansfer & only @ part of the Holel Land aving the remainder of
e Imorevements in such locaBion, or in such form, shaps, or reduced size as 16 be not gifactively and
practicably usable for the purpose of operslion thereon of Lessee's busingss, as delermned by Lusses,
han this Lease and &l right, tlle, and inlergs! hereuncer shall cease on the gale te W the Hatel Lang,
impraverments, of the part tharsof 5o ke of transfered vests in the condemping authorily,

Seclion 9,04, | the tnking or kansfer is only a part of the Haolel Land, fsaving he remainder of
the Improvements in such location angd In such form, $hape, or size as 1 be used effectively ang
pracicably for the purpose of operstion thereon of Lessee's businass, as determined by Lessea, than his
Legse shall terminate and end as to the part of the Hotel Land so tekan or ransfarren ony.

Section .05, Lessor shal immediately nolify Lesses upon recelving notice of the intiation of
eny condemnation or eminent tomaln proceeding involving the Holel Land,  Lessor appeinis and
aunorizes Lessee a5 1S sgent and altemey In [act to represent e Interests of Lessor and Lesser i any
such condemnation or ermunent domaln preceading,

Sectlon 806, For purposes of thic Aslicds, the lerm “lmprovements” shall mesn the
waprevements {as defined in Section 3.01) and any additions 10, andior reconstructions, replacements,
ramodelings, andfor allerstions of, the Improvemenis,

ARTIILE ‘éi}

Seution 10.01. Lessee sha't have the right to assign or convey Lessea’s entire infarest i this
Lease and 1he Leased Land withoot the price written spproval of Lessor o any enfity conboifing, coniroling
by, or undar commaon contro) with Lessee or White Lodging. Otherwise, Lessee shall not have the right o
assign or convey Lessee's entire Inlerest I this Lease and the Leased Land wiboul the prior written
wpproval of Lessor, which approval shall not be withhed, condilioned, or celayed unreazonably, Any
assignmaent of Lessee’s enlire inferest In this Lease which 3 approved by Lassor (o whinh doss not
rggure Lessor's approval) wil release Lesses Frem any !sabsz*y hercunder; provided inad the assignee

sxecutes and delvers an agreament assuming al of Lesses'’s obligetions harsundar.
Seclion 10.02  Lessee shall have the right 1o assign & portion of Lesses’s interests in this Loose,
the Leased Land, andfor he Improvaments (he "Parfial Assignment”} or fo sublease all or any porlion of
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{he Leased Land anglor the Improvements without the prior written approval of Lessor, provided thal no
Parfial Assignment or sublease shall reease Lossee from any Uobility to Lessor, unless Lessor also
exeoutes and delivers an inslrument which releases Lessee of any further lisbility to Lessor {ihe "Release
Insirurnent’). Lessor shall not unrsasonably o arbitrerly withhold or delay its consent to any requosied
assignment, and, when construction of the Improvemenls is compleled, Lessor shall execute end deliver
o Lessee 8 cariificale of completion n recordabis formn,

Sestion 10.03, 17 conjunciion with a Partial Assignmant for which Lessor executes and dalivers
a Release Instrument, Leseor also shall execite such dotuments and Insbuments as are necessary or
appropriate o faciiate he Partial Assigrment and effect the relesse, incluting, withou! limitation,
documenis and Instruments thet sever this Lease Infe two separsle ground leases (the “Separsle
Lesses™) [a) one thal applies only fo the inderests i Whls Lease, the Leased Land, andior the
mprovements that have been sssigned {he "Assigned interests”), amd () one thal applies only to the
interesis 0 ihis Lesse, the Leased Land, andior the mprovements that are belng retainad, i order to
raflest that (&) consisient with the terns and condifons of this Lease, there shell be two separate
“Lossens” of equal stalus, the lessenold inferests of which "Lessses” in and lo ssperate porfions of the
{oased Land derve sxclusively from tis single origing! Lease; and () without the Separate Lesses: (i)
affecting the Parfinl Assignment and relessing Lessaa Trom further liability to Lossor wilh respest lo the
Assigned Interests; and () financing improvaments (o Be construsted on the portionad of the Leasad Land
ta which the Asslgned Interests apply; will be Inpractical or impossitie withowt Separale Leases.and other
Rulgase Instruments.

ARTICLE 1%
Default Provislons and Remadies

Section 11.01, Upon the defaull by Lesses of any of 1he terms or conditions of this Leass, which
defaull 15 not cured within any appdicable cure period, Lessar shall have the right, upon such nolice, bul
subiest {0 the larme end conditions of Arficia 14, to re-enter and re-lat the Leased Land or parceis thereol
from fme lo dme, and such re-endry andler re-lelting shall nol discharge Lessee from sny isbiity or
obiigations hareundsy, excent thal net rents collectad as a result of such redetling shall be acnuiltad on
Lessee's Hability for the Rental Payments and other sums dus under the larms of tiis Lease, Nothing
hereln, however, shall be construed lo require Lessor fo re-enier and re<et In such avent, nor shall
anything harein be sonstrued o waive or pestpane e fighl of Lessor lo sue for Ihe Renlal Payments due,
hut on the confrary, Lessor shall bave the right and oplion, at any time after sush Uncurad defaull, to
duciare all Renstal Payments or otfer sums payable or o be payable hereunder Immedlately due and
payable, and iz hareby given the right fo sue for all Reptal Paymenis and other sums rents dus and
payahle af soy Ume efier such uncured default

of Dafauit™

{3 Faliura {0 pay when due any one or more instalimants of e Renlal Payroents or any
oier sums dus bessor from Lesses within Girly (30) days sfter Lessee's receipt of wrlten nolize of
noapaymenl from Lessor, .

{8y Cefault in podorming any other of Lessee's obiigations hereunder and fallure o cure such
default within sixly (G0) days alter wetlers notise {rom Lessor provided, however, that, i Losses
determines thal the event of defaull vannel be cured within 80 days despile ditigent eflor, ¥ shall notify
Lassor in wriling within bwentyone (21) days of roceipt of the notice of defautli from Lessor. The notice
fram Lossse o Lessor shal include delaled plans and a scheduls for curing the defaull as soon as
rensonably possible using diigent sforl, The time within which Lesses shall be permitied 1o cure the
defaull shafl be extondsd for so long ds Lassge conlinues 10 pursue such cure in ascordance with the
pians and schedule provided (o Lessor,

{c) Levy or exssution or other lgal proceds Uptn the fmprovements, of upon the interest of
Lessae in this Lease, undess such execution o other ievy be discharged of record within sixty (60) days.
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{th) The filing of a voluniary patiton i bankruptey by Lessee or the fnal adjudication of
Lessee as a bankrupl

(&) The making by Lessee of general sssignmert for the benefit of creditors, or the
appointment of @ recelver, whather In bankruptey or olherwise, for all Lessse's property, Including the
improvements, provided such appoiniment be not vacated or sel sside within sixty (80) days.

{fy The approver of any pin of reorganizalion for Lesses which s pol saligfaciory fo, o
approved by, Lessor

o The abandonment o vacation of he Improvements by Lesses for more than ihiry £30)
days; provided that Lessee shail not be desmaed to have sbandaned the Improverments when Lessec s
engaged In construchon, reconstriction, replacing, rermousiing, of alteration of the Improvemsnts.

Section 1103 In the svert of a default under this Lease by either party, the non-defaulting parly
shall be enbifed o recover from the defaulting parly, in addiion to all other remedies which may be
available under this Lease and under law or souily, the rossonable aflorney fees and refatad costs

inrad in the enforcemaent of s Loase,

ARTICLE 12

iy sonsd Bravespydsar

Section 1201, This Leass will expire on the last dey of the nitlal Tarm {or tho last Renewst
Term) undess sooner lermiinated by the provishons of this Lease,

Sectlon 12482, Unless otherwise mulualy agresd by the parties, within fifleen (18) days after
expiration of the Inital Tern {or the last Renewal Tarm), Lessee agrees o dediver possession of the Hole
Land o Lessor subject enly lo ihe lerms, covenants, condiions, resiriclions, egsements, and other
matters of record which were sel forth i he Leasehold Tile nsursnee Policy dontifiad In Baction 1.02 of
s Lease affecting the Leased Land,

ARTICLE 13
insuranca and Indermiloation

Sochion 1301, Lesses agrees lo mdemnly and hold Lessor snd the Hotet Land free and
harmiess from soy and gl claims, Rabilty, loss, damege or aupenses (including reasonable attoroey's
fees) resulting from Lessee's ocoupation end use of the Hole Lend, Induding any olaim, lisbllity, loss or
darnage adsing by reasen of

(2} The death or njury of any persen of persons, neludng any person who is an ogent or
amployes of Lessee, or by reason of the damegs © o desvrustion of any property, including property
ovned by Lessas or any person who is an agent or smployes of Legses;

e Ay work parformed on the Molel Land or materials furmished o the Hotel Land at the
instance or request of L easee or any agent or employes of Lesses; and

{e} Lessea's faiure to porform any provision of this Lease or o comply with any reguirsment
of law of any requirement imposed on Lessor or the Hotel Land by any duly authorized goverimental
agency o poliical subdivis bm

sxcept Tor inderhniy Losses {as hereinafier defined) and any demands, suits, claims, actions or causes of
action {nchiding, Without Imitation, corsctive, responsive, or remedial aclions), assessments, iossos,
damages, isbilties, setffernonts, pensities, and forfeltures, and costs and expenses ingident tharslo,
witich result ar adise from an indemnity Loss,
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Section 13,02, Lessee shsll, at its own cost and expense, secure snd maintaln during the inftial
Term (and any Renewst Terms) a broad form comprehensive coverage policy of public iablity nsurence
wsued by an nsurance company ecceptabie to Lassor, insuring Lessor ageinat loss or Labiilty causad by
ar connetlsd wih Lesses's ocoupalion ang use of the Hotel Land, In amounts not less than:

{8} $1,000,009 for Infury 1o, or deaih of, one person, and rot jess han 32000000 for miury
10, or deats of, twe or more persons as a result of any one scdcent or ngident; and

(&) $100,000 for demage 10 or desiruction of any praparly of others.

Section 13.03. Lessee, 2 ils sole cost ard pxmense, shal keap s Improvements insured during
the Initial Torm {and any Renewal Terms) sgatnst oss or damage by fire or sarthquake, with replacement
eost andorsemnent. Such replacement value shall be determingd from ma to tme In aoeeardance wilh the
provisions of the pelicy.

Bechor 13,04, Al insuwrance provides for in this Article shalt be effecied under velid and
enforcpable policies lssusd by insurers of recognizad responsioiity,  Upen the execulion of this Lease,
and tharealter not leas than ffleen (15} days prior o the explrslion dales of the issuad policles, proof of
insurance logether with othar evidonoe adequetsly seiablishing he payment of premiuom for such poiicies
shall be defvered by Lesseo to Lessor, Al policles of msurance shall name as insureds Lassor, Lessee,
ang any Mortgaga Lender (as hereinaftor definsd), as el respective interasts may appeer. Esct such
policy or cerfifioats wsued by the insurar shall conlaln an agreement by the insurer thiat sush policy shail
ol be canceled withoul ot ieast ten 110) days' prior written notice to Lessor and any Mortgage Lender,

inss or damaos dus o fire or the perils, rizks, or hazacds ordinarly inswred againgt in a State of Indisns
stantiard form of Fire Insurance Policy wilh Extended Coversge Endorsement and which ara, in fact, coverad
by sueh insurance, repacdless of e cause of such less or damage, indluding, withoy! imitation, loss o
damage resulting from the negligance of the respeclive prrlies, thelr agents, servants, employess, nvitees,
foensees, concessionares end subinnants,

Secton 1208, Lessor hereby sgrees to ndomnfly, defand and hold Lesser harmiess fom and
egainst sl demands, sults, cleims, aclions or causos of action (ncluding byt not fimited to comective,
response, of remedial sclions), assessments, [ossas, damapges, labllities, selilements, penaifies, snd
forfeifures, and cosls and expsnses incident thersle {ncuding but not lmited to altomeys Tees, legal
gxpenses, consultants’ fees and court costs) {nereinafler collectively refered 1o as an “indernnily Loss”)
asseried against, suffered, or nourred by Lesses a8 a diract or indirect result of:

GH Polivtants, contarinants, hazardous or toxic materals, substances, or wasiss generated,
ragted, storad, discharged, disposed of, injected, Ibaked, splist or placed, released, or threatened to be
rigtmasiad: () on or from the Helel Land; (i) ag 2 result of the aperations, acts, or omnlssions of Lesser o
Lessor's predacessor's in interest; or {i) a5 a result of the cowrations, acts, or omissions of any parson,
corporation, partnarship, or other entity hired, employed, soniracted, of retained by, or atherwise acting for
or on behalf of, Lasson,

{&) Polhstants, corleminants, hazardous, of loxic materlals, subslances, o waskes thal have
migtated onto the Hetel Land from adiacsnt properies; or

03] Any past, present or fulure fallure or alleged fellure of Lessor or Lessor's predecessors in
e o comply wilh any appleable federal, state, jocal, or olhor lews, reguislions, and cound o
adminighrative orders, including but not Fmited 10 environmental matiers.
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ARTICLE 14
Subordinalion

Seetion 14,87 Lessor agrees that Lessss shal have na unrosticted right fo encumber al any
time angd from tme o time tha Leess, the Leasehoi, the Improvements, the personal property of Lessee,
and any Inlerests therain or thereunder, Inciuding, without limitetion, sublenses and lioensess, with
mortgages, sedrlty interests, and/or assignments {the "Morlgeges®) granting morigage ens, secu ity
interesls, andior assignments {the "Morlgane Liens”) fo ssoure indebtedness thal at any tme end from
time to-time may be extendsd o Lessen by |s by lenders {the "Morlgage Lenders®)] provided that ricthing
contained In the Lease shal ba constued as mn agreerent by Lessor lo subordinate its ‘se simnie
intgrest | the Hotel Land o any Morigage Lien,

Section 14,02, Upon the request of Lessee and/or any Morigags Lender, Lessor sha | evidence
s assent to and confirm s agreement o @ Meorgage Lien by exaculing and delivering such nstrumsnts
&% 1oy be reasonably recuesisg by Lesses andior any Mongage Lander, :

saction 14,03, S0 ong as any portion of the ndebledness secured by a Morlgage Lien s
outstaruding, Lessol shall not agree o any mutual wrenation nor acespt any sumrender of this Lease by
Lessee or consent o any materal smendment or modification of this Lesse withoul the pror writlen
vonsent of all Mortgage Lendors.  Any termination, surender, amendment, or modification in vinlation of
the tars and condilions of this Section skl be nuil and void end have no forme or effect

Section 14,04, Nolwithstanding any default by Lessoe In the cbservance or perdformance of any
covenant, condition, abligation. or agreement on the part of Lessee fo be kept, nerformsd, or observed,
Lesgor shall have no right Lo lerminate the Leasehold or Inls Lease even though an Evend of Defaull may
have otourred and be continuing, unless and uidll Lessor shall have given sl Morigage Lenders willen
rofice of such Event of Dafault, and the Morigage Lenders shall have falled 1o cure sucsh Event of Dafault
or cornmence ffonts o cure such BEvent of Default or soaudre possassion of the Hotel Land andlor the
mprovements as provides in Sections 1407 and 14.08, Any termination in vielaton of the terms and
conditions of this Section shall be null and void and have no Torpe of effect.

Section 14,08, Each Moripage Lender shall bave the right, bt not the obligation, at any tima
prior to the termination of this Lease, ang wihout payment of any penalty, to pay any of the renls dug
nereunder, 10 provide any insuronce, 1o pay any iaxes, 1o releass any mechanic’s lisns, ® meke any
repairs of improvements, and to make any oiber pepmends or do any other sot or thing required 1o be paid
or done by Lesses by the lorms and condions of this Lease, Al payments 5o made and all ilngs so
done angd performed by 8 Morigege Lender shall be accepled by Lessor as effaclive W prevent a
wrnination of this Lease and 1o cure an Bvenl of Default as the same woud have been if made, dooe, or
perfonmed by Lesses. After a lermination of this Lease, the terms and condilions of Section 14.10 shall
apply.

P

if & Morgepe Successor (ss herelnaftor gefined) tekes possession of the
Lessahald snolor the Improvemenis, than the Morlgags Suceessoc's Hablity under and with respent to the
Lease, the Leasehord, W Improvernents, and any Uisrests heredn of herevnder shall be imiled tor (1)
the amounty Cue and payable lo Lessor for the unexpired balance of the Inillel Tarm (or any Renewsl
Tarns); and {b) observance of perlormancs of any obligation or ayrsement on the part of Lessee first
ariging afler the Morlgage Successor lakes possession, The term "Meortgage Suctessor” shall mesh &
Mortgage Leadsr, a receiver appointed at the request of 8 Morlgage Lender, a purchaser at a foreciosure
sate, or a parly to which the Leasehold is frenslerred by an assigrment in el of foraclosurs, ang their
suceessors and agsigns,

Section 1407, ¥ soy Bvent of Defall ovcurs, then each Morlgags Lender shall have sixty (80)
days [beginning afier receipt of the netice from Lesseor raguired by Section 14.04 and the expiration of the
anphoabie peried for Lessee 1o cure the Byvent of Dafault under Sechon 11.02) in which to cure the Bvent
of Defaull. if & Morigage Lender requies possession of the Molel Land andfor the improvemants © cure
the Evenl of Defaull, or ¥, by its nature, the Bveol of Defaulf cannol reasonably be cured within such s'xiy
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{60} day period, hen the Montgage Lenders shall fm:«:;. a reasongie ime alter the expiration of such sikly
(80} day pariod within which 1o sure the Bvent of Defaull; provided thatl a Morgags Lendar curas wilhin
such sixty (60) dey perod ol olhar Events of Defeult which san te cured solely by [he payment of moniss
io Lessor,

[ecbon 14,88, An Evenht of Defaull for which an extended oure perind is permitled by the tenims
angt conditions of Section 1407 shal be desmed mmeded 5o ling v 3 Morlgage Lendar i dilgently
proceading to scquire posssssibn of e Hetal Lend andlor the lmoroverments from Lasses or forecioss it
Mortgmge Hen, and, after possession fs obluined {dirgctiy by 8 3 amgagﬂ Lender or ndirectly by | receiver
appuintad st the request of 2 Mortgage Lender) or the forgoiosire i compieted (by the Lessehold being
purchased @ 2 foraclosure sale o e Eﬁe‘x{‘ﬁﬁsd heing frensferrer by an assignment i ey of
foreciusurs), the Mortgage Sugoessor shal have 8 reasonable period of e, but not less than ninely (80)
dave, to cure eny ramaining Ev of Dufaul,

Section 1405, If & Mortgnge Lon nedat s ;}rahi;;ii;&*r‘ By gny ;}mmss of puncton issued by any
courf or by reason of any zotory by any cowrt having Jurisdiclion of any bankruplcy, renabilitetion, or
insolvency proceadings nveling Lossen, ha ime B cosvrnancing o prosecuting foreciosure or olher
proceadings shal be extendad by ihe peried of such profiblion, '

Section 1490, 1 Lessor lermingies this Luase by raasen of any Bvand of Dalaull, then, uson
wiittian reques! ?:y? Mortgaes Lender servedd upon Lessor wiltin ninety (80} days sfter such lermination,
Lessor shall executs and deliver @ new ground lease for e ramainder of e Inllal Yerm {and any
Renewal Term) with the same erms, corwditfons, covenmnls, and sgreaments bl this Leass, exgepting that
Lessor shall rot be required 1o remove e Lon of any anhoider whone Intorest in the Leasehok! endfor
the Improvemenis was crested Dy the sdion of nsclon of Loasses, and exceptng lurber thal the

Worigage Lendsr ahal agres 1o teke he imgrovameants In fhelr condition at the tims, subjact o the tarms
and sondiilons of Baction 13,06,

Baction 16,11, I a Morgege Suscessor atauires possession of the Holel Land and assumaes the

oblipalions of Lessee under this Lesse, then, ;’!u.m%*saia(.s;ﬁg e provisiong of Section 1001, the
Mortgage Successor shall be parmitied o pssign the entirs inferesis of Lessee in this Lease and the Hole!
Land lo g Hed party without the consent of Lessge, however such an gssfpnment shal nol be permitied
untesy the Assigree s gualified o selisty the obligstions includsd in e tanm of the ground loase,
woluding but nal Ymded o having esperience In holsl management, heving & franchise for & hols)
o;mmﬂm haig adeguate et wordh to frence sush 2n operalion, Asy such assignment shall relesse
ihe Morigege Successor from Baliilty Tor the psdormanoe of ihs obligations of Lessee under this Lease.

Section 14,42, Lessor snd Lesses shell cooperale W providing eny acditiora emendment,

ingtrument, or documsnt xt’dm:fmh\i; rs;wm‘wezi by & Mortgage Lendsr or which may ofherwise he necessary
or expadient to mplement the provisions of s Alicts 14 providad that no such amendment, instrurment,
or gocuwmerd shall calend the tarm of il Lease bevond the infllal Term {and any Renowsl Torm) nor
advarsaly affect Lassors righls nardundor.

Segtion 14,13, Lessor shall mal p duplicste sopy of any nctice of an ;V’EéE of Defaul ijy crriflad
ralf o each Mortgage Lender gy peovided 1 ihe olher proviglons of *m Lease, gnd no noline by Lessor io
Lesses shall be deemad o have been groperly ghven unless and unill & copy of t% notice has baen sent
asch Morage Lender,

Seddion 1444, f the Improuvsmen’s are damagaed or gesboyed by fire or olber casuslly, then the
Insurance procesds shel be used lo mboll or replsce the baprovaments or appfad gs providad in the
Mortgeges. Hshall nol be an Bvenl of Celadt ursr‘rr his Leaze solong as Lesses Is bying In good talh 1
rapair or rebuiid e damaged progery.
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ARTICLE 15
aiseallaneaus

Saction 16,01, Al of the provisions of this Lease shall be deemad es running with the fend and
construed to be "condilons® as well as "covenams® as though the words specilically expressing o
imperdng covenants and eonditions were usnd in sach separate provision.

Seclion 1502 Mo faliurs by sither Lassor or Lesses o Inslst upen the stict performancs by the
offier of any cuvenant, agreament, term, or sondllon of this Lease of W exercise any right or remedy
consequent upon & breach therat! shall conslitule @ walver of any such breach or of such covenant,
agreement, term, or condition. No wabver of aﬁy breach shall affes! or alter this Lease, but each and every
coverant, condition, agreameant, antd term of Ihls Lense shall continue in Tull force and affect with rospect
i any other thon exdsting or subseguend breath.

which any aci pmv derd by ihis LL&“E& it bc: fic:ne is compmefi Dy 6XG ucﬁmg the first doy and mcludmg the
fagt, undess the fast day s a Saturday, Sunday, or legal holidey, and then it s alse excluded g6 thal Ihe
[t day is tha next day following such Saturday, Bunday, or legal holitlay,

Section 1504 I either party shall be delayed or areventad from the perfonmance of any act
retuired by  this Lasse by reason of acts of God, strikes, waik-outs, lsbor troubles, inability fo procure
malertats, resirictve gf}mmman Wl taws or regulations, or other cause, wilhoul feull beyond the
reasonabls control of the parly oblinated {financlal inabiity excepted), performance of such agt shall be
axcusaed for the peried of the delay; and the peniod for the performance of any such act shalt be extendad
far & pariod squivalent 10 the period of such delsy, provided, howsver, nothing In this Bection shall excuse
Losses from the prompt paymem of any rentat or other charge required of Lesses except as may be
gxpressly provided elsewhere n s Lease.

5&_%9@1”_1___ 505 Ezch and all the covonants, conditions, and resiriclions In this Lease shall lnure

i the bensfit of and shall be binding upon, the syccessors in interest of Lessor, and the asslgnoes,
ransfersns, sublonans, icensaas, and other successors in intorest of Lessee.

Seetion 1508, This Lease conlains the snlke agroement of the parties with raspect tothe
malters coverad by Hhis Lease, and no other agrasment, stalemanl, or promise mads by any parly, or 0
sy employes, officet, or agent of any party, which s not sonlained in this Lease shall ba binding or valid.

compdtant jurisdiction 1o be invalid, vold, or unenforceable, the remainder of the provisions shefl remalkt in
full force and effect and shall by ne way he sffacted, inpalred, or invalidaied,

Srciion 1507, ¥ any term, covenant, condition, or provision of this Lease is held by a court of

Secilon 15.08. Nothing contained i this Lease shalt be duemed or construad by the paries or by

any third person 10 creale e refationship of principr! and agent or & partnershin, Joint venture, or any

saseniation betweoen Lassor and Lesses, and nelther the provisions contained in this Lease, nor any acls

of the parties shall be dewmad to create any relalionship between Lessor and Lessee, other than the
relationship of lessor and lesses

Beclion 15,09,

(&) Thae language i 8% parls of this Lease shall in ail cases be simply consirued acoording o
s falr meantng snd not strictly for or against Lessor or Lasses,

{b Wnless oherwise provided in his Lease of unless the conlext otherwise renuires, the
foitowing definitions and rules of construction shall apply to this Lease!

{ in this fease, the neuler gender includes the femining and mascuiing, and the
singutar ramber Includes the plural, and the word "person” or “entity” includes a corporation, partnarship,
triled Habilily company, firm, or associaiiuon wherever the context so reguires,
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{ii} “Bhall” “will,” angd “pgrees” are rmandatory; and “may’ 18 perinissive,

(i Caplions of the articles, sections, antd paragraphs of s Lease are Tor
convanience and reference only, and the words contained thereln shall in no way be held lo expain,
modify, amplify, or aid in the interpretation, construciion, or meaning of the provisions of this Lease,

{iv} Except a5 otherwise provided, af references to the term of his Lease or o the
eass tarm shall nolude eny Renewal Terms,

Section 15 10, Any sum aocruing 1o Lessar under the provisions of this Lease which shall not e
nald whaen dus shall bear inlerast ab the provailing prime rate as published in the Wal Strest Journal on
the last publication date Immadialely preceding ihe date of ascrugl

Segtion 5.1 This Leuse is not subject lo amendment or moedification sxcep! in weiting,
Sggtion 1812,

{#) All renis o7 olhne 30ms, neliors, damands, or fequesis kom onw party to another mey be
parsonally delivered or sent by mal, certified or registered, postage pre-pald, fo he addresses slaled
this section.

{1} Adl nolices, demands, or requests from Lesses 10 Lessor shalt be glven lo Lessor &l Ciy
of Boorningten Redeveinpmaent Gammissien, PO, Box 100, Blocmington, Indlana 47402,

{c} Ml aotices, demands, or reguests from Lessor lo Lessae shall be given to Lessee o
11711 North Pennsyhvania Sireet, Sulle 200, Carmel, Indiana 468032, Alsntion: Michael W. Wells

{t3 A copy of al notices, demarsds, or requesls from Lessor to Lessao shall be given to Kar
P Haas, Bsg., Wallack Somers & Haas, One Incigna Squarg, Sulte 1500, Indianapois, ndana 48204,

{8) Each parly shall have the rghl, from dme o time, o designale a different address by
notice given in conformity with this Arics,

th i rore than one Lessor of Lesser 5 named n (s Lease, service of any notice on any of
Lessees or Lessors shal be deemned service on all of Lessess or Lessors, respectvely,

Secliop 1513 In the event Lessor and Lessee cannol agree on any poind in this Leass, he
narfies sgree that Indiang tew shall be applicable hereto,

Section 15,14, Whensver under the Lease: {a) tha consend or approval of Lessor s requined or
requasied by Lessee, such consent of approval shal nol be withheld, delayad, of condifioned
weasonally; or {b) Lesses requires or requests he semnigsion of, or 8 delermingtion by, Lessoe, such
nermission shall not be withheld, defayed, or conditunad enreasonably, and such determingtion shal be
made prompliy and reasonably.

ARTICLE 18
Execulion, Recording and Incorporation by Reference

cion 16,01, The parties shall, concurrenily with the execution of this Lease, execuls,
ackno e, and record the memorandum ‘sase sitached as Exhib "0 and made 8 part of this Leass,
Following recording, the memorandum shall be realiached o this Lease.

Seation 18,02, This Lease has been execulted al Bloomington, diena, on the day and year first
ahove writtan.

LEBSOR: LESSEE:
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THE REDEVELGPMENT COMMISSION CBLOCMAOTEL, LEC
of ihe City of Bioomington, Indisna ar Indiaca linibed liabllily gompany

T Ok " Judd b

DravEl Walter, Prasiden’ .
e | printe; P LR W Lol
Tie PRES of Mt

SETATE OF INDIANA J

COUNTY OF MONROE j

David Waler and Micheasl Genfle, the Presklont and Seoratary, respectively of e City of
Bloom ngton, trdlana Redeveiopmend Commission persona Ey appesred before me, a Notary Pubile, |
and for said County and Siate on the _{({¥day of . 004 mad for and op beial of
sald Commisslon asknowlodgaed Ehe gxacution of the sc?mgos”g Motel Land Ground Lease as thelr
volurtary acl and desd,

My Domimission Explras’y) "‘:, DL‘L Notary Pub??c&»« W”“\ N, E Gm

County of f’éeséée;ww:_MWw (Name Printed) £y “’&; ¢ gg\()@

LS
-}:« i,
,

U
i.&ﬁgi b
e .

L LAY

o aw
: ".f.%&
MICHAEL W, WELLS of __BLOOMHOTEL, LLO ? o
Indiana limited liablliiiv comsmeapnaly appenred before e, 8 M} ary Publios e ;?{3} saly
County snd State on the 2nd  dey of _Decemher. . 2004, end for and on behell of saigin.
1imited. liability aospany ackrnowedged the executlon of tha foreguing dooument as
hisher vl untdry art and desd,

My Commission Emiree;:_______;__fﬁ,f}j_@j, Notary Publlo: gw M ff)
%ﬁ;iﬁenwzm meww (Name Printed) gi'\ é%u_,,{ {(’i {/u,{w»&“

STATE GF INDIANA

et ot
el
&1

COUNTY OF poMROER.
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EAHIRIT A
Legal Descripflon for Helel Real Estate

Apmriof Lot 223, 224, 285 and 266, the Twelve (12} Foot Allay, llin the Clly of Bloamington, Monroe Courty,
indians, described as follows:

BEGINMNING at tha Northesst comer of Lot 285, Origina: Plat of Biotmington; thenca SOUTH 00 degraes 25
minuies 34 seconds EAST (basls of bearings) along the East line of Lots 288, 2063 and 224, and the twelve
{12} foot alley between, same being the West ine of North College Avenue, 187,53 feel; thence SOUTH 88
degroes 35 minutes 34 saconds WEST isaving the West line of Colege Avenue and crossing Lot 224 and info
Lot 223, 1168.45feel; thence NORTH UG degress 28 minutes 52 seconds WEST leaving Lot 223 and orovssing
said tweive {12) fool alley and Lofs 266 and 2685, 187.62 feat to the North line of Lot 285, same being the
South ine of West Sovenih Strast; thence NORTH 88 degrees 38 minutes 17 seconds EAST glong the South
line of West Seventh Streef, same belng the Nerih line of Lot 265, 116.47 fael to tha point of beginning,
containing 0.502 acras, mors of less,

This dastription sutjact fo a 10' ¥ 18 stalr fower easemen! aiong the description’s South line, per Deed
Fecord 268, page 585,
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EXHIBIT B

PROJECT DESCRIPTION RECGESTER PLACE

The project deseribed below and sl worl performed do achieve the project shall be
completed pursuant to a Project Labor Aprecment,

Crverviesy

Regester Place 15 & mixed-use development consisting of a parking facility, hotel, commercia’
space and residential dwelling units. This jonovative vision resulted when the Redeveloprrent
Commission requested a creative redevelopment of the Regester Parking Garage,

Parking Structure

Locsted In the center of the blosk, the parking structurs s spproximately 186,000 square feer, Tt
will accommodate about 552 satomobiles, incleding eleven spaces for scoessible parking, With
enfrances on Seventh and Morton Streets, the single helix, cast in place sfrueliure uges two wiy
traffiv and perpendicular parking for casy way-hinding elficiency. For pedesirians, an elovator
and stairway are lecated in the southeast sotner, served converuently by the public pedestrian
way adjacent to the Graham Plaza. A vecond stair is located at the northwest corner of the
parage. Immediately cast of the garage is space for bicycle parking and landscaped site
amenities, The primary, exposed, fagade of the garage at Seventh Street will be treated with
modest srchiteotural details 1o complinent the architechve of the adjacent bulkdings, The Gty of
Bloomington will manage operation of the garage,

Restdentind Bulldings

The residontial component consists of two (2) buildings that wrap the parking structure on fwa
sides, Coniaining an approximate total of 76 mdividual units, the bulldings primarily front Sixth
and Morton Streets, with some frontage on 7% Street.

Orpe structurs {o located at the corner of Sixth and Morton Steeets, Approximately 8,000 square
feet on the ground floor provides commercial and retall opportunities, accessed from Sixth Sueet
and Morton Streef, The upper floors contain sbout 52 residentiel onits, sccessed via a congral
elevator and stair core from the Morton Strest enlrance.

The second strushre i lovaied slong Morton Stregd, spagning to Seventh Street, The 5,508
sauare foot ground Toor provides commereial; retail or residentis) opportunities, aceessed fom
Morton Streel and Seventh Strect. The upper ooms contaln approximately 24 residential units,
accessed vis & matn nlhway that connects W the elevator/stair core.

Ta compliment the architeciure of downtown Bloomingion and the adiascent Showers area, (e

primary fucades of the apartmen? bubidings will be olad with brick, masonry and metal elements,
(Coupled wilh glazed storefronts for the comunercal lonant space, this freatmen? will esfablish the
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srimary facude for the project. The body of the fagade will be brick and metal. Subtle changes
in brick color or bonding patters will balance the proportions of the fagade. These sscondary
materials, such as metal windows, stone teim and the Tike, will be employed o provide vadely i
the detailing and similarly relate to the surrounding context. The facades are articulated with a
window rhythun that corvesponds 1o the apartment fimebon within - with targer arens of glass at
the primary hving sprces, Top floor units are treated with a modest change in materials to creale
visus! imterest in the building,

Hotel

Located on the comar of College and Seventh Straels, the hotel will anchor the portheast somer
of the site with approximately 1035 rooms. Therestsurant, lobby, lounge, fifness center and other
business funciions will be on the first floor and below grade on 77 Street, and gucst rooms will
be on the upper Hoors. In use, size and proportion, the holel i a complimentery builéing to the
apartment butldings. As such, the primary facades will inelude architectural details of brick,
arcliiteciural masonry, aluminum storefronts and windows, and other materials complimentary fo
ihe aparimont buildings.
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GROSS REFERENGES:

EXHIBITC

Memoranoum oF LEase

THIZ MEMORANDUM OF LEASE lo exscuted by the parfles herelo on the 2ngd day of
Deprambey | 2004, lo evidence thelr execution of a cerlaln Holel Land Ground Lease dated Dereminnyr
2004 {the "‘Lmr;e"]

1. The name of the landlord (Landiord™) & The City of Bloomington, hd ang, Redevelopmant
Commisslon with an address of 407 W, HMorton Street Bloomington, CIN 47401

2. The name of the teranl {Tenond) s _BLOOMEOTEL, LLC L with an
address of 11711 N, Pennsvlvania Sh...Suife.200, Carmel, In 46032.4539

3. The progerty demnised by the Lease consisls of the real property more particularly desoribed

on Exhibll A 8s par plat thereof, recorded  Pehruarw 11 23 85 Instnament No,

Qﬁmmﬁs 23 in the Office of the Reu;xrder of Monroe Gounty, Indiang and all easements rAghts’
and appUrenantes thereio {the " eased Pramisas”).

4. Tha origingl tern of the Lesse ls for a pedod comimensing on | $/371/03_, and ending
on January 30, 2083, .

5, The Leaze grants to Tenan! the oplion (o exdend the lerm of the Lease for five (5) ﬁddlkuﬂai
successive period sy of ien (10 voars each, as more particutary seof forlh in the Leass.

This Memaorandum of Lease s execuled solely for the purpose of giving nolice to third parties of
the existence of the Laase and cerlaln terms thereol. Refarence is made to the Lesse which oontains 2
full description of the righls end dulies of Landiord and Tenant and the terms, condillung, provisions and
firitations an the use and otcupancy of the Leosed Premises.  This Memorandur of Leass [or
desgripfion of certaln of such rights, cuties, condllions and mitetons) shall in no way or undgr any
clrpurastances affect the terms and conditions of e Lease or the blerpraetation of tha righis and dulins of
Landiord and Tenanl thersunder,

B OWITNERS WHEREDE, Landlord snd Tenant bave caused thls Mamorandum of Lease o be
exscuted as of the date sel forth above.
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LESSOR: LESSEE:

THE REDEVELOPMENT COMMISSION BLOOKMACTEL, LLC
of the Clty of Blouminglon, indiana an_indiana i 1imi Ted liability . company

mm - W W il

d Waller, Fresident
Printed: M{; HAel W &/W
e PRES of M6 A

Altest

Nichael Gentils, Socratary

STATE OF INDHANA i
%
)
COUNTY OF MONROE }

David Walter and Michael Gﬂni'ie tha President and Secrefary, respectively of the Ciy of
Bioomingion, Indlana Redevelppment Gommission personally appeared before me, 8 Nolary Publc, In
and for sald County and Slate on the d&y of (:Eq) qt' , 2004 and for and on behall of
gand Commisslon ackrowledged the execution of the f@rvgm 0y Hcte? Land Ground Lease as thel
voluritary act and deed.

wty Commission Expirse™ WP otary Public

Coumty of Residenca: Wmm {MName Frinled

STATE OF INTHANA J
. ]
COUNTY C}z’: _HMONROE )

MIC
ITndiana Iim ‘
Coumy png 8 on the dx iy {;f '}e Q\mhggw 2{]04 and for ‘md on banalf {Bf a‘m

Timited lianility ;‘Qs&;g;g m:z _acknowlpdood t?m execution of he forsgoing documsnt as
tisther voluntary acl and deed,

- _%{&’?!iﬁf} Koty Pub j M -~ &m
:ﬁ’s'ﬁ@“m (NS {Name Prinfed) g he | &7 o “Vwm g

s W v’\??fsz.m ﬂf BLRQOMHJ?F‘FMJ; LLC
d

5T senl preparad by Ket P Haas, Wallack Somers & Haas, P.C., One indians Square, Sulle
1500, indianapols, Indlana 402064,
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CASE NO. LR L0BI0E

Record
tﬁtﬂiazr IH

T AT ABOVE Thl% LN RESILVED FOR BECORDER'S USE

ASSIGNOR'S NAME AN ADDRESS: | ASSIGNER'S NAME AND ADDRESS:

Biosomhotel, LLC RLiH-HG Bloomington, LLC
oo White Lodping Services Corporation | ofo RLI Capital Partners 11, LLC
1000 East 80" Place 3 Metre Center

Suite 700 Norih Suite 1000

Mernlliviile, IN 46410 | Bethesds, MDD 20814

ASSIGNMENT AND ASSUNMPTION OF HOTEL LAND GROUND LEASE AND
AGREEMENT TO LEABL PARKING SPACES

THIS ASSIGNMENT AND ASSUMPTION OF HOTEL LAND GROUND LEASE Fho
AND AGREEMENT TO LEASE PARKING SPACES ("Assigament™) is made as of this é?
day of U owa. 2008 by and between Bloomhotel, LLC, ann Indiana Hraited Habibity
company CAssignor’™), and RLT I - HO Bloommgton, L1LC, & Delaware Hmited Habily
company (“Assignee”} '
RECTTALS

A Assignor and RI Lodging Fund I Acquisitions, LLC ("Fund™) are parties to

that certain New Hetels Purchase and Sale Agresment (Purchase Agreement™), dated as of
March 16, 2006, for the improved real property commonly known as the Bloomington Hilton
Garden, pursuant to which Assigner has agreed to convey to the Fuad, among other things, its
leasehold estate in the real property and the improvements located thereon ("Hote! Property™,
as more particularty described on Exhibit A attached hereto and incorporated herein by this
ceference, togethor with Assignor’s jeasehold interest in the parking spaces listed on Exhibit B
aftached hereto and incorporated herein by this veference, tegether with the right In common with
others to use the Commeon Aveas (as defined in the Parking Agreement, herainafier defined)
(collectively, “Parking Space Property™), which Parking Space Property is located in the
garage located on the property more particularly described on Exhibit C attached hereto and
incorporated herein by this reference ("Parking Garage Property”), The Howl Property and the
Parking Snace Property are collectively referred to herein as “Ground Lease Property™),

B. The Fund assigned its rights and oblipations under the Purchase Agrecmern 1o
acquire the Ground Leass Proverty to Assignes porsuant o that certain Assignment and

Assumption of Rights o Porchase Real Property, dated ag of January 7, 2009,

BACTOOC S TH203 02089 L8 RED Assiorment_and Assamptioa of Ground Lease « Property #% (2 DOC



£, Assignor is the current lessee under that certain Hotel Land Ground Lease, dated
December 2, 2004, by and between Assignor, 85 lessee, and The City of Bloomington, Indiang,
Redevelopment Commission, as lessor (*Ground Lease”), s memorandum of which Ground
Lease is recorded with the Office of the Recorder of Monroe County, Indiana as Instrument
Number 2004026242 and incorporated hereln by this reference;

|55 Assignor is the cwrent kessee upder that cerlain Agreement to Lease Parking
Spaces, dated December 2, 2004, by and between Assignor, as lessee, and The City of
Bloomington, Indiana, ay Jessor (”?’m“king 'ﬁ.a*'eamént"’} amemorandum of which Parking
x\m:{:‘me*-';t {s record ! wnh e Office of the Recorder of Monroe County, Indiana as Fufsirurmn?
Jumber 2004026244 and incorporated Eiﬁm by this reference. The Porking Agreement and the
L"rrmum;? Lease are hfjfnh afier collectively referred 0 a5 the "Ground Lease Documents™; and

E. Assignor desires (o assign, transfer, sell, convey, grant and deliver all of is righy,
title and Interest in and 1o the Ground Lease Docurnents 10 Assignec in connection with the
copsummation of the purchase and sale of the Ground Lease Property.

AGREEMENT
NOW, THEREFORE, in copsideration of the mutual covernants and upon the condition:

contained herein, and for other good and valuable consideration, the receip and sulficiency of
whicl) are hereby acknewledped, Assipnor and Assignee hereby agree as follows:

1. Recitals. The foregoing recitals are correct and complete and are
incorporated hertin by this relerence.

2 PRective Diate The “Effective Date” is defined to be the dawe he 0‘"

3. Assiprpent. Effective on the Effective Date, Assignor hereby assigns, selis,

transfers, grants, delivers and convevs 10 Assignee all of Assipnor’s righ, title and interest as
lessen in, 1o and under the Ground Lease Documents and the Ground Lease Property,

4. Accentinee. Fffective on the Effective Date, Assignee herchy accepts said
assignment, sale, %;amsm ;msi conveyance and assumes and agrees to keep, perform angd be
bound by al’ of the tenms, covenants, conditions and obligations which are reguired 1o be

petformed by Assignor under the Ground Lease Diocuments from and after the Effective Date
5. Indemmfication, Assignee hereby agrees to indemnify, defend and hold harmless

Assignor from and against any and all cleims, damages, costs, Habilites and causes of action
(including reasonable attorneys’ fecs and costs) arising under the Ground Lease Documents and
resuliing from any {:‘é‘em«‘; or frona any acty or omissions of Assignee relating o the Ground Lease
Nocoments aceruing rom and after the ‘fﬁwi ve Date, Assigner hereby agrees 10 indemnify,
def end and hold hanmiess Assignee from and against any and all claims, damages, costs,
linbilities and causes of zetion (ncluding reasonable atiorneys” fees and costs) resulting from any
evenis or from any acts or omissions of Assignor relating 1o the Grownd Lease Documents
acoruing pricr w the Effective Date

-
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8. Modification  No modification, waiver, amendrment, discharge or change of this
Assignment shall be valid unless the same is in writing and signed by the party against which the

enforcement of such modification, waiver, amendment, discharge or change is or may be sought.

, {Assigns. This Assignment shail be bindiog upon and inure to the
beneflt of the parties hereto, thelr successors in intevest and assigns

A

8. Governme Law. This Assignment shall be governed by, and construed and
enforced i accordance with, the laws of the State of Indiana.

. _
respect o this Assignment or any document executed in connection herewith, which results in
Htigation, the losing party or parties shall pay the prevalling party or parties thelr respective
zasonable attorneys” fees and costs at trial and upon any appeal.

i, Counterparts. This Assignment may be executed in oue or more covnterparts,
each of which shall he deemed an onginal and all of which shall constitute ene and the same
Assigmment,

[Siznature Pages Follow]
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INOWTTNESS WHEREOD, the parties hereio bave executed this Asclpnment ag of the
date first alive written,
ASSIGNGR:

BLOOMHOTEL, 1LLC,
an Indiana mited Habiity company

By RYI Real Bstate Services, 110

STATE OF INDIANA

Sh

bt e S

MARION COUNTY

E‘_‘\;ﬁx Pl \;’\Jf:éi o d Nomry Pablic in and for the said jurisdiction,
do herehy coertify thalt Jefliov 5. Sporleder, of REI Real Estare Services, 110,
Managing Member of Bloombote], LLC, an Indizna lmited Hability company, party o s
certain Assignment and Assumption af Growad Lease and Agreement o Lease Pilking
Spaces herelo anpexsd, personglly appeared hefore me in said jurisdiction, the suid
individual being personally welt known 1o me as the person who executed the said
Assigoment 1nd Agouraplion of Ground Lease and Agicoment fo Lease Parking Spaces,
and acknowledped the same 1o be Bis aet and desd.on behalf of Bloombotel, L1

Griven under my hand and seal this 1Y day of DeCendnr 2008,

%

BT e o f ,//‘
. %2 ._ fzf{i{; K‘f; P
otary iMrbi

TNOTARIAL SEALT w3 ]l
: T My Commission Bxpires: 7 1 700

[Signature Pages Follow]

"
B

W TI HEETLE TWLLRL Aspiininn eed Aol ol Grosod Lesge o Prapeny Y5 DOO




IN WITRNESS WHEREDF, the parnes hereio have exeouted this Assignment as of the
date first sbove writien,

ASSIGNORy

BLOOMHOTEL, LILC
an Indiana limsted Hability compuny

Byr  BW Hoom, TLC

By:  White Lodging Services Corporation,
Manager

Lawrencs B, Burael,

Chief Operating Officer

STATE OF INDIANA
a5:

S et

LAKE COUNTY

[

I, Marouerite T Tmake & Rotary Public in and for the said jurisdiction,
do hereby centify that Lawrence B, Bornell, of White Lodging Services Corporation,
Sansger of BW Bloom, L1, a Manaping Member of Bloombotel, LLC, an Indiasg
dmited Tinbility company, party 10 8 certain Assignuent snd Assumption of Ground
Lease and Agreement Lo Leage Parking Spaces hereto annexed, persunally appeared
befure me in swd jurisdiction, the said Individual being personally well known 10 me as
the person who execuoted the suid Assignment and Assumption of Ground Lease angd
Agreement 1o Lease Parking Spaces, and acknowledged the same to be his act and deed
an behalf of Bloomhetel, L1 '

Given under my band and seal this 220d day of Decemiber 2005,

ok i et “ i it E /‘j . 9\:“" ﬁ/‘::x'/j //:,‘r
NARGUERITE E DHANE G f "’éfﬁ" i
Lk Coumy Ve 7 @’zfj’g R (Z f’\/ﬂﬂfm 7

Notangduhhe

Paipruay

My Commission Expires: February 26, 2009

[Signature Page Follows)
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IN WITNESS WHEREBOF, the parties hereto have executed this Assignment as of

the date first above written,
ASSIGNEE:

RLJII - HG BLOOMINGTON, L1.C,
a Delaware limited Habiljiy-egmpany

w_10)

A

- - Y ;
Thomas TAaltimore, I
Presider

STATE OF MARYLAND )
yoOSE
COUNTY OF MONTGOMERY )

/’Zﬁg J/Zﬁpm: a Notary Public in ;md for the said jurisdiction,
do hen oy certify that Thomes 1. Balti Jmma Jr., President of RLJ I} — HG Bloemlmmn

LLC, a Delaware Hmited liability company, party o a certain Absag‘mmnt and
Assumption of Ground Lease and Agreement (o Leass Parking Spaces hereto annesxed,
personally appeared before me in sald junisdiction, the said individual being personally
well known to me as the person who exceuted the said Assignment and Assumption of
Ground Lease and Agreement to Lease Parking Spuces, dﬂd acknowledged the same 10 be
his et and deed on behall of RLJ 1T~ HG Bloomingten, LLC,

P

7 ;/
Given under my hand and seal thig ; day of | m@;ly 2009,

T R
N
A% .~,_.\ My Comymission Expires:
e MARG MODRMAN
Notary Pubiic
STATE OF MARYLAND

My Commission Expires 10-24-12

6
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EXHIBIT A

Description of Hotel Proparty
Real estate in Monroe County, Indiana, more particularly desenbed as follows, to-win

A part of Lots 223, 224, 265, 266 and the 12" platted alley botween sald lots, all in the Original
Town of Bloomingion Plat ss recorded in Plat Book A, page 3 (Plat Cabinet B, Envelope 1)
Office of Recorder of Monroe County, Indiana, deseribed as follows:

Beginning at the Northeast corner of said Lot 285, theace SOUTH 00 deprees 25 minutes

same being the Hast line of Lots 265, 266 said 12" alley, and Lot 224, 187,57 fzet to the North
wall of Graham Plaza Duilding; thence SOUTH 89 degrees 28 minutes 00 seconds West, lsaving
said College Avenue right-of-way and crossing Lot 224 and inso said Lot 223 and along said
North wail of Graham Plaza Building, 116.45 feet; thence NORTH 00 degrees 25 sunutes

31 seconds West, crossing Lot 223 and the 12" alley and Lots 266 and 263 and along the East
wall of a parking garage, 187.92 feet (0 the South right-ofbway line of West 7th Street; thence
NORTH 89 degrees 38 minules 17 seconds Bast, along said South line of West 7th Sireet,
116,47 feet to the point of beginning.

¥

e f o
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EXHIBILB

Listof Parking Spaces
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EXHIRITC
Description of Parking Garage Property

Broperly iccated on West Vi Sireetl, Lots 221-224, Loty 285-258, and he adicining alleys ol in b Cay of
3}1‘wmingﬂ.n senroe County, indiang; cesonbad os follows;

Comrmencing i the Nonhwest corner of Lot 267, Origlaat Plal of Hiom'ﬁng;im Em‘m DI c)rz e Houth
ine of Wasl 7ih Sirest, thence NORTH B9 (ﬂf.g‘f’*ﬁ, 38 mirites 17 goconcs BEADT g‘wss Bearng),
along sald South Ine of West 7ily Bleeet, same bolng he ol Hne of said Le' 28; A4 frs' fhariee
NC)FQ'F"% 00 gegrees 21 minules 43 seconds WEST, fsaving the Nerlh Ine of Lot 207 and into West Tih
Slreet, 800 feet to e Polnl of foginning; henos NORTH 89 degrees 38 minoles 17 seconds BEAST,
12806 ‘imzi: honce SOUTH 04 deprees 21 mintes 43 seconds BAST, leaving WEST 7ih Bieal and
won«s%ﬂg Lots 288, 768 and 8 2 ‘ool & lz»y and into Lol 223, 163,08 1o the North face of the Graham
Plays Bullding, thense SQUTH 39 degrees :3 minutes 37 seeonds WEST, lewving Lol 223 and crossing
12 loot alley and Lot 222 end inio Lot 221 12500 feal thanse NORTH G0 degraes 27 mimies 43
3%0{'&51‘3 WERT, ieaving Lol 221 and t:ms,zsmg, a 12 foot allsy and lols 288 and 207 and info Was! 7ty
Siroal, 153,00 fagd lo the Folrd of Beginning, contalning 1LESY acres, more of less

Suliect 10 a starwell sasement for the parking garege on West Tih Sireet and Lot 287 inthe Clty of
Bi{?;ﬁ"}iﬁ”[}{"}} porrog County, Indiana; described as (ollows.

Cormeancing ot e Northwest cormer of Lol 357, Origing! Plal of Biogmington, same belng on the South
iine of West 7th Sireel thence NORTH 82 degraes 38 minutes 17 seconds BADT (basie of bearings),
slong swid South ne of West Vi Steet, save being the dorth line of said Hm PET, JA2T foel thenng
NORTH 00 degregs 21 gunutey 43 imwrcif WEST, isaving the Notth line of Lot 267 and Into West Tin
Stresl, 6.00 feel to the Point of Beginning, thence NO%QTH B9 sogrees 38 minttes 17 ssconds EABT.
2000 feel; nence SUJTH 00 degress 29 minules 4 seconds EAST, leaving WEST Tih Strve! and inlo
Lol 287, 15,50 fest thence SOJTH 89 degroes 38 minuiss “? sgeonds WEST, 20.00 feel hengs
NORTH 00 degreas 21 minules 43 u;ermr‘ds WEST, loaning Lol 287 and Info Waest 71 Siresl, 15.50 e
10 ihe Poinl of Begmming, containing 2007 aures, more of less,

LS
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Irra ceordance with 1C ;ﬁﬁﬁ‘f? 5, Falfiem, under penalty of perury, that | have aken
reasonable care lo redact each Social Seeurity number in this document, uniess required

by law,

: &&ﬂ‘@ {(f}ﬁ "?’Mﬁ

w Jav Yurow

Printed Name of Preparer

e
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ACGREEMENT TO LEASE PARKING SPADES

Ve € g T8 Agroement 1o Loasy Parking Spaces {he “Agresment”} s exsguled as of the é}day
of Keeeendier, 2004, by and botween The City of Bloemington, Indiana (the "CHyTy, wad Bioomnotel, LLC
{"Bloom”y.

1. Definltions, Capilalized erms used i iy Agreesend shadl have tha meanings ascrbed to sush
terms in hig Secien,

Acpupted Spaces shafl menn e numbier of Allollad Bpases thal have been sccepled by Bloom for usein
any given Aanual Peripd

AdJustment Notice shall monn 8 wiitlen nolice from Bloga to the Uy deliversd by May § of a given year
guring the Ters and specifying: {a) the horaased ordecreased numbaer o Accapted Spaces for uss in the
following Annual Pariod; and 8] In e case ot {} an increase, which ofthe Allotied Spaces Bloom is addng;
ar fily 8 decraess, which of the AlioBad Bpases Bloont is refinguishing.

Adlpttod Spases shalimean e 35 deslgnated Seaces thal have been allotled for use by Bloom and s
Guesis, wivich Spaces shall be in fip loeations shown o Exhiit A,

ARerations shaiimasn alterations rmprovemants, additions, changes, or modifications lo or ofthe Accapled
Spanes.

Annual Perlod shaltmean: {g) the inkal paigd from the Usage Commencement Date otheioliowing July 3y,
(hy each sucesegmy ponod of one yesr during the Term that commances pn August 1, and onds on the
following July 3%; and {c] the Tiaal period of Auguel §, 2033, to December 10, 2033,

Bloem Defaull shall have the meaning set fonth in Subgection 11{a).

Casvalty Damage shall mesn damage o, or destruetion o, the Garage by fre or other casusliy,

City Agonuy shail masn an agongy, suthodly, instrumentality, andior office of the Cly, as applicable,

City Defaull shall have the meaning soi forth in Subsection 1tech

Commencement Netloe shall mean g wiitisn notive from Bleom o the Tity delverad nol taler then
thay 5, 2005, and specilying the el sumbsr of Arcaptod Spaces,

(lommorn Areas shall menn the aroas in and ground tae Garsge infanded for Comumon Use of 88 CoMmon
arags, which amas shal hcude, withoul limiteflon, entrancas, exils, obbies, ramps, drive fames, toild
faciilies, sizirs, and slavalors.

Condemnation shall maan el &l or 2 parl of e Garags {ay lwken wr condemned for publid or
guasi-public yse under any sistule of by the righ! of emingrd domalng of {&) conveyad lo s publie or
gquasl-publis pody under threet of condemnation, ’

Cure Period shall mean, excapt n the case of a Wrongtul Exclusion, a period of 30 days from the date that
the defauting party receives notice of a faiure: {8) by Bloom 1o pay any amount of Rent) or (D) by the Cliy o
parform sny of 4s obligations under this Agreement; provided thatl {a) ¥ such fellure by the Clty is of a nature
thatilreasonably caanoti be comestad whihinsuch 30 days, then the Curs Period shel sontinus 50 long &5 the
Cily: () commeances (e carmec) such fallure within 16 days alter recelpt of nolice thergof: and (i) dHiganty
pursuBs sUch dorrection o complation, and (b in the cage of 8 Wronglu! &xclugion, thers shall be no curs
paricd,

Soefoutt shatlmean a City Oeloultor 3 Bbor Delaud, as applivabl,



Oetzuit Rate shal mesn Be prime rate, sz ieporled i tha Wall Slreet Journal or s suscessor publealion,
plus 8%

Equipmant Failure sha mean a falivrs of he equipinent aliowing entrance W andlor exitirom the Garage.
which oguiprment shallinclude, witnout lapitation, fokal machines, cord resders, gates. and ams.

Foroe Majeure shadl mesn: (8} an act by Bloom; or (b} any ulher cause nol within the ressonable coniml of
the Oity {including, without Bmilation, unusually inclement weather tha unusuet unavalabliiy of materels,
eguipment, services, or fabor, and uliity or snergy shortsges or acls or omissions of publs uility providersy,
thal resulls in the inablity of the Gy to Umely paddorm any obligation required by this Agreemani Lo be
perfurn sd by L

Garege shaf mpan thal porlein nreking garage ooated on the Real Bslate, a5 deploted o Exhbil B,
Guests shall mean guests, palrons, invitess, Yoensees, emplovess, contreelons, ead agsnis of Bloom,

votel Land shal mean (el cofain real estals desonbed andfor doplied on BExhiel ©.

Hotel Leass shatl mean thal canaln wase of e Holel Lend of aven date herewith execuled by and balwesn
The City of Blopmingion, intdihna, Redeveingment Gommidsslon and Rloom,

Laws shall means off applicable ws, statulss, andior ordinanicss, and any spplicatde govermmsnial rules,
rogiations, gusdelines, orders, andor decrens.

Lease hold shall mosn the lossehold nterost of Bloom i and Lo the HolelLend pursuantio the Hotel Leass,
thercury shall wean Meroury Devslopment Group, LLT,

Horigegos Cure Perfod shail mean & pavlod of 80 deys, commensing an the date that the Cure Peripd
explres, during which any Morgege Lender to which the Cly is ohilgsted 16 delver nolice pursuant o
Saclion 17 shall have the opfoo lo cure 3 Bloom Delault,

Mortgage Lender shall maan any landsr ol Bloom's that holds a Monlgege Llen,

Rortgage (on shall mean the fien of aay morigaga, of any other mothod of fhansing or refinansihg in effect
with respesito e Hotsl Larnd ang the Leasehoid.

Wortguge Buceessoer shall medn 8 Morlgage Lender, a recelver appolnted al the raquast of & Morgegs
Lender, 3 purchaseral a foregcaute sale, ord party b which the Leasehold is tmnsferrad by an gssignment
in teu ol foraclosure, and thel sutopssors and sssigns,

Cperatinnal Plan shall mean 1hel centain plen Tor he day-e-day opemiion of the Barsgs, which, when
somplated and spproved, shal be altached harslo as Exhibit 2,

Operating Leass shell mean et cersln Regesier Parking Gerage Operatiny Ledse execulpd by and
betwoen Mercury and e Gity of Boomingion Redevelopment Commission snd gated Decamber 11, 2003,

Reul Egtate shall mean thal cortain renl estsle desodbad andior depicted on Exhibll B

Real Estate Taxos shallmoan: (8] real ssiate laxes and assessmonis of sny aature; and (b} any taxes or
charges lvied or made in partial or comalete substislion for, or replacement of, ronl cstale foxes.
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Rent shatl mean, for each month of the Term, an amound squal i {3} the "Clty Ovtinance Rete”, as: () in
gflect from tYmo to me: and [} generally appllcable o fislcome, fist-sarved parking spacss avaliable to the
genaral public in municipal public parking garages loosied b Bloomington, ndiana: multiplied by () the
nymbar of Avgepted Speces; provided thal, ¥ the "Clty Ordinance Rate* differs bassdon nourly vse, Gasiy UsE,
msnihly use, of alfeeviss, then Qloem shall be aifordad the benefit of tha west rate, pdjosied by mulisiying;
() sueh lowast e, by (&) e sporoptiaie und ol Ume, whethaer houtly, dafly, or olborwise; as necassay o
vafisct the applicalion of susk rate o an sntre month of usage.

waplacement Sarage shalmaan a parking facityoen the Real BEslate nt: {a) raniscas the Garage, and {biis
constructed by authorizalion of, and operated by, o Clty Agency,

Raplacoment Spaces shalimaan ¢ither (a) Spaces other thin the Alloited Spaces; or () to the estant kel
there sre insufficient Soaces other than the Allotled Spuoes, parking spaces in B municipal public parking
faciity in close proxmily to the Hotol Land; with which the Accepted Spnces are wplaced in the avend of 2
Casuvaity of Condemnation; provided 1hal any Roslacermnent Spaces boaled sulslds the Garage shal be
subiset to tha reasonablo spproval of Bioom. :

Reservad Slgns shail mean signs spaolfying ihatthe Accepind Spaces ars rasarvad (OF use by Bloom and
s Guasis, . .

frules shel mean allreasonabie writlen nles and reguiations dofiverad from time w Hime by s Clty te Bioom
with respeetto vea of the Garage; srovided Retsuch rules and reguistions: {8) ars of genarz| applicebilty o
sl mernbery of e ganerad publi) snd ) donotdiiminish Bloem’s Aghs finsluding, withoutlimitation, s rights
1o diest gnd convenient pedediian and vebicuoiar acoess (o the Accapled Spaces 24 houry perday, seven
days per weskl, or herease Bloom's obligatons, under this Agresment.

Spaces shall mean standard awlomobiia parxing spaces in the Garage.

Spaces Condemnation shell maan a Condemnation that includes some ot sl of the Allotted Spases,
spgardiess of whathsr seeh Condamaation renders the Garage unsultabla for sontinued operafion as a publs
parking gerags.

Sublesse Agreement shallmeaan hat cereln sgresmend entered into, or fo be entered i, by and between
3 oom and Mereury pursuant {0 which Bloom has, or shall have, the right % sublease up lo 38 Spaces from
Marcury.

Teem shel mean the term of this Agreement, as provided in Seclion 2.

Teemination Date shall maan e dete on which: {a) the Term oxpiras; or () this Agreement otherwise is
terminates in nocordance with (s ime and condilions,

Usege Commencemaent Date shallmaas the first dele on which Bloom commences use of any of all of o
Spaces, which dale shell be January 1, 2008,

Wrengful Exciusion shatlmaan thel Bloom or s Guests avg excluded {rom aceass o, or preckaded from
usg of, any Agcepied Space slthern (8) on mare than two oceasions iy any 63 dey peried; or (b} enany ona
occasion, if the excluston or preciusien 1asiy for more (han four howrs in any oase oxoept in e ovant of
Casuaity Demage, Condemnation, Force Malsure, o5 an Equlpment Fallure that ks addreased and correcied
I pecergance wit tha Operatonal Plan,

2. Leass, The City herebyleases (o Bioom, and Bloom herely ipgses fromihe Cliy, the Allotied Bnages
fnr ure 24 wouwrs pir day, sevan days par wenk, by Bloom and 43 Guesis, Bloom shal have the right, m
wommon with ali other parlles using the Gerage and subjectic the Laws and the Rules, io use the Camman
Arsag. The Cityshall operate and maintsin ibe Commaon Areas for common use by panies paking vehicks

4 .
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Inthe Garage, incidng Bloom and s Ouaesie; provided aaliks Cliyshalloperate und maintiin the Common
Argas 5o thal Disom sad 45 Guesls sre provides with dirsct and convenient pedesingn ang valiouia antoss
to the Acceplod Spaces 24 bours 9orday, seven ouys o waak,

I, Term, Tap Tern shaill () commance on he gals hereol, and {bY end oo December 16, 2033
provided thal, 2 (8] the Oparallg Lease i [} extended o renpwed o i) rapiced with 2 new sarting wese
or unags agreement thal sucoanda e Upara ing Leasar then Bloom srall nave the option e sklend the Tarm
s et ] ends on e semie day aw {1 the Creraling Lease, as axlanced ar rapewed; of {i'} tha replacement
tease oF agteoment: as the case may 5o andlor () Mezoury conveys ownership of the Garage o the {)&“,
which soaveyance b contemplsied by Settion 3.4 of tha Dpaereling Lease, thon, a5 of December 19, 20
1 the manber of Adloltsd Bpaces shallinrease to FO; (i Rivom and se Clly shall modiy Exhibil A z}ahm\:
ihe Ipcallon of the additiona 35 Alletied Spaces) (H}) the Tarm aulometioslly shell be extended unil
Diposmesl 10, 2045 whoutany otics Trom, of aotlon by, Bivom, and (v} therealior the Term auiomatoaly
ahal by extended for fowr adgitional and ronsecuive perfods of 10 e sach, without any notice from, of
aotion by, Bloom, 30 Kng 45, 00 the s gaohguch sdilionalextengion: (Al the nfsa"»_‘age oy & Feplacement
Garags i being oporated on the Meal Fete; (B) the Hotw! Lease remeing In elffot and {3) a hotel i being
aperpied on ine Holel Land.

on the Usage Commensemant Dete, and sontinuing throughow the Torm, Bloom shall pay Reni manthly, §
advants o0 o7 before e frstday of canh full and pariial calendnr month dusing tho Term provideo that (313
i Usage Comrsenesmiar Tate oy the Termiration Date is » dols other than he frst day or the last day of
w valandar month, respoctivaly, t#u‘ ez Ment peyable for such paral catendar monih shall ba the ameun
of the Restin sflsaton the Usage Commengement g vz the Temsination Dpls, respuciively, compuiad on
o daity beslsl and (5) e Rem for any parlal colondar month a1 e sommancoraant of the Tarm shall be
cavabie o the fisst cay of Ine thst {ull catendsr mopth during the Yera,

4, Rant tiniime Usego Dommancemant Uale, Bloom ahalinat be chignisd h, sy Read "‘ﬂt"mﬂ.ra(‘m

& Adisieent. Bloom may ohange the sumbar of Acneptsd Spacas anof the Bret day of each Annua
Poriod py detverng an Adus'ment Hotice 1o the Uiy no ates nan May 1 of the preceding Aonual Periad. 43

any sine whan 2icom Jacrensss ing number of Accapind Goaces, Joom shall remove the Resorved Slgne
frot the Spaves thal no oger ase winie the Accepted Bpacey; provided that, B, o) a subsequent dale, sny

suoh Bpeasd 8gs 0 besome Aunbped Spoces, Boow may re-affix 15 Reseived Signs.

) Barvicss,

{#} Melnlananca, The Gly, 81 #s cost aa0 axpense, shall pedom, or 1o ceuss o be
parformed, sl makdansnso, repsln and replecemant of the Gamage (meiding, withnw
dnltation, the Aiotted Spaces and the Common Arers) so thal: () the Garage is in pood
ontiion and repalr, erdinary wour gnd tear sxcspiod; and {1} Bisom aod Hs Guesis wp
groviced with direclans corwsnlent pedeelrian and vehoelar access (o the Accapiad Snates
4 noulfs pef day, sevan devs perwesk, Bloom shall heve no obiigations with rsspestis e

maintgnesce, fopal, anding redacament of any porling of e Sarage.

0} vicgy, The Chy, sl s ¢ost any expanen, shedl provide all uillities, Sehing,
Vf'?“s“d'iun, larkorial, ond oinsr seivicss required for propsr use of the Garags, noluding,
withou! “isitating, 'm’ e Uiy shnd koep e Garage property 3 sog vent o wd @4 hous per
gaYy, Seven Jays perwani.

{o Tarss. H abany lmg, fea Botete Toser ow sazoased aganst s Regl Esinte o
e Garage, ihe Cly shall g8y ab such Rea! Estate Taxes whon dup,

B Plan, The Oy, at s cosl and expense, shal operale ine S arag e In compliancs with
!fw Cissradional Plan which shaf bel (1 dealisd in consuliation «ith Bloom; 7Y suziec!ie he
reasonalie approval of Boom, HE be complated privd lo comptetton of consiyectiun of the
satebio be consiructad on the Hoterbands end {v) when comploted and approvesd, steched
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hereto as Sxhlbit . As clroomstanges change saeh thel amangdmants o the Dperational
Flen arg regulred, the Oyl [ may smend the Opemtions Flan to refised e changes
cigumsiances: provided hal exch such amantdmant s commercially ressonable and doss
aotdiminish Bioan's dghts (neluding, withaud (bnltatlon, e righte w ditact and convenien
padesivian and vehiswlar nocess 1 the Accepted Spaces 24 boure perday, seven days per
week), increase Bloom's obigabons, ordiminish the Tity's obligations, undorihls Agreemaent
and {Fy shall provide & copy ol each f2 ly exsculsd smendment 1o Bloom,

7. Alterations.

{al Hotel Eatity, Bloom snadlnol make sry Alsralions. Sloermn shall nol a8, of causs
v be alfixed, fo any porton of the Garugs any sin, insignia, adveribemend, notice, or
decoration withoul the pricr wiitlen sensent of the Gity) providad thal! {1} Bioom may alfis
Reserved Signs to ihe wal behind the Accepted Spaces; and (1) the cost of {shdoaling,
inslsling, meintaining, and removing the Reserved Signs shall bathe responsibiily of Bioom.

[§3] Chy, The Olty shall not make! (B goy alierafions fo the snicture of the Garage
without Bioom s grivr writle n consend: of {#) any sllerations 1o the Garege, the resultofl which
wauld iderfere with providing Bloom and s Guasts dires! and convenient pedestian ang
vehtonlar #6605 o the Acnepted Spaves 24 hours parday, soven days perwask,

8, Insurance.

{a} Caswmdty. The 0 at i3 cosl and expenss, shell maintaly In afl force and effest
theoughoyithe Tern Bre and sxlended covarage insurance on the Qarage foral jeast 100%
7 Hs insvrable value oo A Teplacmmend pobl basls,

{B} Linhiity. The City, atlls oosl and expense, shall maldain durlag the Term goners!
public Nablity snd property demags insurance covaring any end &Y dalms for injuries o, or
dealh of, persons, gnd damags 1o, orloss of, properly, beolrring In, on, oy aboul the Garage
in e amounts of nod less thany (i) $1,000,000,00 for injury 1o, or death.of, mots than one
pergon in e same ase Jeni o ocourrenee; (1) $1,000,000.00 for injury to, or death of, any
ong persen and {1 5400000000 for properly damage or sy arsing oul of any ong
avsidont of oocrrenee. The policles bf insurasce regwred by this Subssction reay bo
maintained urder & tlanke! goVioy of Insurence.

R Casually. fthere i Casuglty Damage, thers {2) s Agroemeni shali costiue inful foroe end effsa;
arg (bl ihe City prompily shall repadr andfor restors tho Sarage o substantally the seme condifonss sxisled
prierio the Casually Damage, 1, as s resuflolthe Casualy Damage, Doom is unabis © vse any or all of the
Acceptad Spaces, hon, uriti Bioom Tt abbe to use all of the Accepled Spaces: {a) H there are othar usable
Spoces In the Gurege, Hhen the Cliy shall replece the unusable Avcepted Spaces space for space with
Replacement Spases; and {b) Bloom shal! pay Rert enly with respedi to () the usable Accepied Bpacey, and
{ii) the Heplcament Spaces.

34, Condemaation, i there is a Concemnation, s, fo the extent possitle, the Gty promptly shal
purform such rapalte andior repincemants 1o e remainder of the Garage 23 879 necassnry 20 fhal the
remainderof the Garags may Ve vsed ss a publc paking fecility, 1f the Condempalion constilules a Spaces
Condemnation, ther the CHy shaltreptace the resulimg unusable Accepled Spaces space for space wih
Replacement Spaces: and {2) Bloom shall pay Henlonly wilh respeetin: () the vsable Accepled Spaces; and
{iijthe Replagement Spaces. To the exient thalthe Replacemant Spacos are bcaled outside the Garags,

. the femms ang condilions of this Agresmant shatl Do {a) sppileabls o such Replacemend Spaces; sad

(vl desrmed o bo modiied 1o the edent reguired 1o Do spplicabie W such Replacemend Spaces,
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1t Defauits and Remodies,

{a} Bloom Default. 1§ shall be s "Hoom Defaull” it Bloem fals fo pay sny amount of Rent
when dug, ant such fatre continues bayend the Cure Perind,

o) City Remeadies, i thers is 8 Boom Defaul, then, sublectio the terms and conditions
of Section 17, e Gly may

{1 commance & sull allaw 0 recovor any overdue Rent, andior

tin reclaim the Aceoplod Bpaces, and rafrain from leasing any Allolisd
Sppces lo Bloom unld such fime as Bioom hos paid Io the Cily ans amount
woual o 150% of Bl overdue Hent, logethey with interest on e gnifrely of
sueh amount at the Defaull Rale from Ihe dats Inat e overdue Rent first
bagcame due unill the dele paid,

{51 Ciy Delsull 8 shall be » "Cily Delaut i (3 the CHy {38y o perform any of g
obipelions under s Agreemsni, snd such fallie conlinues teyond the Cure Fariod; or
{#)there it & Wrongie Exclugion,

gy Hote Bty Remedies, 1ftnereis o Clty Defaull then Blaom may!

£ anjoin fhe fmlure, or spacibicelly enforce e performance, of the
shligation thel the Gliy has falied {o perform, and

{#) perform fhe obigation that the Cily hee faiked o perform; provided
thal the parformance by the Cly of sush obligation shall not be construad
la be s walver of e OHy Dofaul;

provided that, i there ls 8 Wronglul Exclusion, then, iIn adéiton to e loregeing mmedies,
Bloom may ofsel pgainst Renst 3n ameunl defammined by multiplylng: §) the number of
Acoapied Spares from whish wecass Is exclided or of which use 15 preshuded; by {1} 150%
of the Reat airbutabie o such Accoptad Spaces; togelhar with Infereg! on the enivety of
such smount al the Defaull Rele for the pedod during which the Wronglul Excluslon
coatiiues.

{8} Fess. The non-defzuilling perty may recover from the defsulling pady el
{iy dameges incurred by such party by reason of g Delauilll and (11 cests and sapenses
nzurred i comecton wilh axsreising 1% righls snd remedies with respoct o such Bataull,
toge ther with interest tharson al tie Datnult Rats.

(%} Mo Walenr, Neiherr {f & walver by 8 non-defaulling party of a Deteul; nor 1) an
gwercise by a nun-defauling parly ef say fign! or ramady wilh respect to a Defaull; shetl e
desmed either o) () censtitie a waker of any subsenuent Befaull; i relsnse or rolova the
datgulting parly from parforsing anyof ks obfigntons under this Agreemant; or {ii) constiiule
an gmendment or modiication of thls Agreemienl. The righis and remedies hereunder are
cumulative, end no ([} rght o ramaedy shall be deemed fo be, or construed as, exuiushye of
any other righl or ramedy hsreunder; of [} falhre lo exersize any right or remedy shall
wearale o grevenl the subsequsand exercise of such rodl or remedy.

1z, Surrender. Onthe Tarmination Dete Bloom shaill (a) vemovs all Reserved Signs; and (Y surmender
the Accepad Spaces W the Gty

13 Dwtet Enjoyment. The Ciy reprosends an waorany thab i has 10l rdghl and avthorily o snlar alo
the Agreement, subiest 1© &lirestiiolions ol fecord. The CHy agress that, § Bloom observes all of the larms

e with Gily B
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and condithuns of, and performs el ol i obligatons under, tnls Agreement, hen, elalitines during the Tenm,
Bioom shall have bw peaceable ond gulel enjoyreent of possession of the Accepled Spaces, withoul any
manngr of mindrancs from padies ¢ aiming undac, by, or through the City,

14, Heticas, Any nolioe or olher communicalion requlred o permited o oe deliversd undor ihig
Agtegmand ahallbe: (8] b writing, and (Bl deamed o have badn dellvered: Wdslivery is made I parson oroy
a natinnal overnight counorservice; sdidressed 1o Be otherparty ss felows: 1o e ity 31 Chy of Bloewingtus
Daparunent of Puble Works, PO, Box 100, Bloominglen, Indlans 474027 and {0 Bloon at 11717 Nosih
Peansyivenia Guweet, Sulte FUC, Carmsl, nglasa 46032, Autenlion: Michasl W, Wells, with 4 copy to
Karl P, Haus, Bsq., Walsck Semors & Mass, Ooe Indians Square, Suile 1500, Indianapolis, Indiens 48204,
Either parly may changs fs sudress for aolise from Umne to tims by delivaring notice o the ather parly as
provides shovs.

15. Assignment,

ta} Huoled Enfity. Bioors shall not] () assign this Agroument or any Interest hereln; of
{13 subted any or 8l of tha Acoepled Bpaces; in sither case withoul the priorweiltan consent
of tha Cly. The consent of the Oty lo any assigrment or sublaifing shzll ndl consiituts a
walver of fhe requiremeand for seeh consent o any subsequen? sssipnment or subloting,
Hotwithgtandging the foregeing, Bioom may: Il susign thls Agreement s conmaction with sy
permitfed assigamant of the Holal Loase; (] asslgy this Agreement o any Morntgage Lander
or Mortgage Buceessor {8} sublel any or ab of the Acgepled Spaces o Meroury
freveioprrent, LLE, and Hs successors and aesigns, sndior ) by licanse or other right,
parnd the Guests o use the Avcopieg Spboas!in anry case wihoul the prios wrillen consent
of the City.

{) Gity, Tha £ity may assign this Agreament and convegythe Garags to ancther agsnoy
orimstrumentally of the Oy thal bas the power and authorfty to accepl en assignmentof this
Agreemend snd garry oul the obigatons of the Ciy horeunder. Clhervise, the Clly shal not
assign Wis Agreement of coavey the Garage withow! the pior wiltten consent of Bloom,

i€ Mo Raolease, Hotwithalantding sny assignment parmitisd unoer thls Secion, the Gity
or Bloom, 85 ihe case may, shallremaln latle 1o perform all of the terns snd sond lons {o
e parformed by U vosder lhis Agrssmant, and the approval by the other padty of any
assignmant shall not mluase the Gy of Boom, as the case may be, from fabiiity for such
parformanca; providad thel (1) Bloom sball be relsased from Hablity undsr this Agresmant
for sl obigations 1o be performed sfier e dets of asslgnment § Bloom assigns this
Agresmant gihar (A In connaclion with any ausignment of the Holel Lease! or (8w any
Morguge Lender or Morlgage Buccesgen and {1 if the Gily assigns this Agreament lo
anothar agondy of Instrumenial iy of Be Ol that {A) has ol power and suthodty o aocept
an assigamant of his Agrosmien! snd serry out the obigations of the Oty hareunder, and
{BY expressly assumos the obiigations of the Clty ureder this Agreemant; then the Gily ghall
b refoasod from Bablny under s Agresment for gl obligations (o be performed afies the
daty of wueh assigrm ent and sssumptlon,

18, indomnity. Bach of the By and Bloom shall ndemally snd hold harmess the other from and ngainst
alf claimy, judgments, Loniiies, lossed, sosly, smd sxpenses (ineiuding, wilhoeo! Hmllatlon, reasonab;
stivineys’ fees and count cosls) ansing fom, of s connglion %10 {8) the faliure of the Clly or Bloom,
respeclively, o perform any of s obligatons under this Agresmant, o siherwise comply with the torms ard
conditions of this Agreement, ang the exercizse by Bie other party of s vighls and remedies wilh tespactio
sueh faifure) and {b) Hs grose negigence o wiiful misconduct, '

A7, Mortgages Profections,
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{a} Notles, Motwithstanding any Bleora Defaull, the Cily shal not exercise any of i
sghts and remedies with respect thersto wnless and unbl {{Hthe City has delivered written
nolioe of such Bloom Defaull .2l Morlgage Lendars, which nolics shall be dotivered in
meoordance with the terme and sondifions of Section $4; and {If} Bloorm Defaull remalas
pncured ptihe expirglion of the Morlgegee Cure Perlod. No nolice by the City to Bloom
specifying oy fellie by Bioom o perdorm shall be deemed 1o have baes propely given
uniess and untl g sopy of the nollae has seen sent sach Morlgege Lender,

(b} Gure Right, Lach Morigage Lender shal have the dght bulnol e obligaton, alany
fivve sng wiboul paymenl of any pensdly, o pay any of tha Rent or perorm any other
obilgation of Bisom under this Agreerment, snd such peymestor performance, 25 app lcalde,
shall by accepled by the Cily as i would have been If such payment or perforniance had
been by Bitom,

fny Possossion. ¥ a Morigage Successor lakes pussession of the Acceptad Spaces,
tnen the Morigays Sutcessor's Habilly under and with respect fo this Agreement shall be
fenited to: (1 the amounts due and payable W the Clty for the unexpirsd batones of the Tarm:
and {1 obesevance or parformansge of say obligetlon or agresment onthe parlof Bloom first
arsing aftor the Mordgsge Succassor kes possassisn,

() Assignment. Ta Modgage Successor asquires pessession of the Acoepied Spaces
wnd assumas tha obiigations of Bloom undor the Hotal Lease, then, noteithstanding the
provistons of Bection 15 of this Agresmuent, the Morigage Sucasssor shall by porm toeg o
aastgn iy Agresment In connection with any sssignment of the Holal Leass, Any such
assignmant shell releass the Mongsge Suceessor from Labilily for he performanse of the
abiigations of Bloom undar this Agreemaont.

(e} Instrumants.  The Gy and Bloom shall cooperats In providing any addifona
amandrogn, instriment, ordocumenl reasonably requirod by a Mortgage Lendsr orthatmay
piherwise bo pecessury or expedent L0 mplenent the Wwins snd comiilions of this Section:
provided thet no sech amandment, inslumond, or documant shall sxisnd the tarm of this
Agreummoent beyond the Term or advarsely affect the Cliy's righls herpunger,

8. Clly Congent.

(@) Subieass Agrsement, Tho Glly asknowlsdgas, ahd consents to, 1he Sublense
Agreament.

{0 Subleases Sproas. Alsuch tmes ne Bioom is sublesding Spaces from Mersusy
pursuaniio the Bubleuse Agrsomend, the CRy and Bloom shal] rest the sublkssed Spaces
us thiougn Bloom had lvased euch Spases dirocily hom the Oty pursuant to s Agroement;
providedthal (i Mercury ahaiibe responsihis for paying 20 reni dus and payable withvespect
tp the subieased Spaces; and (i notwithsianding anything © 1he conbary se! forth harsin, -
Blovm shall have no oblignton i e Oty with respeal to fenf due and paysble for the
subiessed Bpaces,

{c} Tarminalinn, i, during the Term, Mercury's fighls with respectlo lsazing Spaces
surgiant o lhe Uperallng Lease are laminaled, then hls Agreoment shall be smeaded o
agd 35 addtions! Bpeces o the delindion of Aloted Spaces, and, as parl of such
ernpndmant, thers shall bo a reelacement Exhibit & that shows the location of the originst
and the newly atded Allclled Spaces,
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14, Migeellaneous.

{8} Trsnsiont Spaees. naddition W leasing the Allolled Spaces o Bloom, the Cilyatall
U shuid opersle the Garsge B such 8 maange su el her ard & minkaum of 60
“ransien!” Spaces {hel are: (Y neither roserved nor leased or Tcgnged 10 monihly parkery;
gad () avadabhy for use by the general punle ow o "firgt come. firgl served basis 24 hours
por day, 255 davs por yean, @l g ete nolio exceed the “Clly Ordinsnce Rale” b effec! from
Hre o fuhe,

b} Opearating Leass, The Clly shali nol ael inaay manser with reapeciio the Oporating
Lesse that would materially srad adversely gffectthe dghs of Bloom under this Agreement
{including, withoul Bmitation, wadving, relessing, delving, or detarring Merdury conveying
awnarsnis of the Garage W the Oty as provided & Saction 3.1),

(&} Merporangdum. The parties shall recard 3 Memoranduim of Agrsermant in the form
sliached nerelo as Exhibh E.

[53] Yaiidation. Priod io completion of consirutiion of tha kptelio ba construtiad on e
Hotet Land: {i} the Cliy and Bleom shed determine & validatlon program or othar procedure
wharaby Guesis raay park In the Acoapied Spaces without cherge o such Goost: and i the
wrms of such progrem or procadure shal be added o e Operational Plan.

e} Brigr Agremmants.  This Agresmeni shell ool be smended, modifled, or
supplemented, excep! by & witlen agieamant exeouisd by bolh the City and Blogm, Thiz
Agresmentmey ba sxecuted i seporale countarparts, each of which shatibe an origine). but
all of which logether shall consiliole bul oo and the sems Instrument.

{f} Conslruciion, Whenever i g Agreamant o singular word {5 gsed, Bt also shal
inchutte the phiral wherevas requlred by the conted and vies versa. This Agreemant shatiba
canstrues In accordance with he laws of Ihe Siate of Indieps, The caplions of this
Aprcement are for convenience oply and o not v any way Imll o7 ater the tarms snd
conditions of this Agresmant. The invalldity or unenforcesbifily of any trm of condiflen of
this Agreement shallnot aflec? the other iapng and eonditions, and this Agreement shall be
genstrued In it respects as If such Ivalid or urenforce able lerm or condifion rad not been
cortained hersin, Al wxbit s roferenced herein ere attached herto andincorporated berein
by reforence.

{} Suacessors. Suboad o the lerms end condilions of Secilon 15, and exvepl &3
stherwise sxprassly povitod herel, this Agresmend, and all of e tsrmg and condilions
horent, shall (1) lbure {0 the born el of and {l) be bindlng eponr the respeciive helms,
pracaiors, administaiors, sucoessers, and assigne of the Cly and Bloom, Al indamnites
sai forth in this Agrsement shell survive the Tefminaton Date.

{h} Authoriyy, Ench person sxecuiing this Agreement reprasants snd warmams thet
{1y ke or shé ngs esn sulborized o sxecuis and deliver this Agreement by the enthy for
whizh ho orsha 5 signing; and {13 this Agroomand wihe valid and boding agreamant of such
anlity, enforcasble 1t acoordunce with s terms,
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NWITNESS W »{L RECF, the City and Bloom have exotuied this Agresment onthe day and

yaar frst willlun ahove,

SRR UL L EAST WM QITY S G A Y

O R s T

B

LTy

THET {Z}‘"i—s'(”}iﬁ NG TON INDIARA
AL otd

?” el V‘;V«i‘& {ng)s{\ﬁo

?im:igwﬂg;{m_ ot Q«\L»E‘i}:_ (Warks

HOTEL ENTIYY

SLOCOMRBOTEL, LLC
o Wdd WWdd
Pr}med:_mL i‘m ¢ W Wﬁ““}m




Index 1o Fxbibily

Exhibli & Daplotdon of Lovstion of Rivied Spaces
Exhinil 8 Depletion or Desoripton of Real Seble and éamge
Exinl & Bepicton of Desodption of Hotel Land
Exbisl initial Operationat Plan
Exhibit & Form of Memarsndum of Agreamant
SN

FiEBG IR s s With Dy Bovid

CoLEREL e mmdel i AT Y



e

g sy s

EXHIEBT A

Location of Allotted Spaces

The Allohad Bpaces shall ing wde Spaces numbsrad:

@B O

335
336
337
338
339
340
341
342
343
344
348
348
347
348
348
350
355
360G
361
a2
383
354
365
368
367
358
369
430

4017

ap2
403
44
495
406
407
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ERHIBITE

Legal Description for Gurage Real Estate

Property locatod on West 7ih Street, Lois 221-224 Lots 265-268, and the adioining alleys sl i the Oy of
Tisamington, Monros County, Indians, descrived as follows,

Correncing a1 the Northwest cormer of Lot 267, Original Plaf of Bloomington, same being on he South
ling of Wast Tih Streel; thepee NORTH B9 degrees 38 minules 17 seconds EAST {bass of bearings),
asiong said South line of West 7th Stresl, same boing the Morh Une of safd Lot 287, 34.2% foetl thenca
MORTH 00 degress 21 minvtes 43 seconds WEST, leaving ihe North fine of Lol 267 and inde Wesl 71k
Stresl, 8.00 feat 1o the Point of Deginning: thence NORTH 38 degress 38 minutes 17 seconds EAST,
125.00 fesl thence SOUTH 00 degrees 21 minutes 43 seconds EAST, leaving WEST T Sreat and
crossing Lots 265, 268 and a 12 foot alley, and into Lot 223, 183,99 {0 the North face of the Graham
Plaza Bufiding; thence SOUTH 8% degress 38 muinutes 17 seconds WEST, lsaving Lot 223 and wrossing
a 12 foot alfey and Lot 222 end into Lot 221, 125.00 feet; tharce NORTH 00 degrmes 21 minules 43
saponds WEST, lsaving Lot 221 and crossing 2 12 foo! alley ant lols 288 and 287 and nio Wesl 7ib
Sireat, 103,99 feet o the Point of deginning, containing 0.557 aores, more of sss,

Sabiect lo a stainwell easement {or the parking garage on West 7ih Strest and Lot 287 in the Tty of
Slpomingtor, Monroe County, Indiang describsd as follows:

Commencing & the Northwest cormor of Lot 287, Orlginal Plat of Bigomingten, same being on the South
fine of West 7ih Slreel; thance NORTH 83 degrees 38 minutes 17 suconds EAST {basis of bearings),
glong sald Soulh Bne of West 7ih Steet, same being the North lne of sald Lot 267, 34.21 Test; thence
NORTH 00 degrees 21 minutes 43 saconds WEBT, leaving the North ine of Lot 287 and inle West 7th
Sieet, 6.00 feet o the Point of Beginnirg; thence NORTH 89 deprees 38 minutas 17 seconds EAST,
20.00 fpet; thence SOUTH 00 degraes 21 minuies 43 seconds EAST, lsaving WEST 71h Stres! and inlp
Lot 2687, 158D feet, thonce SOUTH 89 degrees 38 minutes 17 seconds WEST, 2000 feel, thence
NORTH 00 degress 21 minuies 43 seconds WEBT, leaving Lol 267 and nlo West Tth Strest, 14.50 feet
o the Po'nt of Beginalng, containing G.007 acres, more or less.
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EXHIBITC

Legat Desoription for Hotel RHeal Estale

Apart ot Lol 223, 224, 265 and 265, the Twelve (121 Fool Miey, 21 in the City of Bloomington, Monroe Goundy,
Indana, descrived gs DEgws:

BESINNING gl ihe Northeast corrss of Lot 288, Orgins! Plat of Bloomingion; thence SOUTH 00 degrees 25
rrinules 34 seconds EAST (basls of bearings) alonp the East dna of Lots 265, 263 and 224, and the tweive
{12} fool alley befween, same balny the Waesi fing of North Collage Avenue, 187 83 fesl; thence SOUTH 89
degraes 38 minutes 34 seconds WEST leaving the Wesline of Collepe Avenue and orossing 01 224 and Info
Lot 223, 116 45 foet; thence NORTH 0O degraes 23 minules 52 seconds WEST leaving Lot 223 and crogs no
sakd twaive (12) fool aluy and Lols 266 ang 265, 187.62 feet o the North tne of 1ot 288, sama belng the
South ine of West Seventn Stree!: thence NORTH B degress 38 minutas 17 satongds EAST along the Souls
fine of West Seventh Streel, same belng the Nodh line of Lot 285, 115.47 fewt to the poinl of beginning,
coraining 0.502 acres, more v less,

This descriphon sublect o a 10 % 18 stalr tower sasement gleng hie description’s Soulh fne, per Dosd
Record 258, page 585 :
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EXHIEIT O

Operational Flan

To be added upon completion and anporoval of the partles.
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EXHIBIVE
FORM OF MEMORAND UK OF AGREEMENT

This Memuoranoum of Agreement, exatutsd Enfszﬂjf_t_ day of  HTRTTRATT L2004, by
and badween The Oy of Blomingion, indlne (o "Ciy"), snd Bloemnotet, LLE {"Bisom"), Winesses:

Raghely

WHEREASD, the Chiy and Bleom have enlerad into thal ceriain Agreement o Lease Parking
Spates ﬁn&ad@ﬁ%@«ﬁ&wi &EC‘G {the "Agregment”], pumusnl i which e Cily tesssg to Bivem the
15 desigrated parking spaces (the "Bpaces™) beated In tinl cerain parking gorege deopicled on Schoeule
fihe *(Garans )

WHEREAS, the raal ostats on whish the Garege s lovaled is gescrbod snelor deploed on
Sehesvig 2 (the "Rea! Sstate’y,

WHEREAS, ihe Bpaoes are locaied as dopicted on Schadule 3; und

WHEREAS, the Uity and Bioom gesig lo execule and record this memorandurm of the
Agrammend;

Agragment

NOW, THEREFORE, for good and vaable considemtion, the receip! and sufficiency of
which aro acknowisdged hersby, ihe Uity and Bloom represant end scknpwledyge the follbwing

The tarm of the Agresement: (&) commenced on the dale hereol and {B) mnds on Decembaer 10, 2033,
proviged thal, I the Qperating Leass 157 {a) exended of renewed; of (B replaced with a new parking leass
orusklie sgrevment that sutcaeds the Operating Lesse, hen Bloom shalihave he option to axland the Term
so that L ends on e seme day 53 the Dperating Lease, as exended, renewed, or replased. "Ooarsling
Lepse” shail mean thel serdsla Regaster Parking Garage Operating Lease exsuuted by and bstween
Mersury Developmant Group, LLC, and ihe Ty of Bisomington Redevekhigment Commigsion and dated
Deeembay 171, 2003,

i WITNESE WHEREGY e parties heve exesulud (s Memorandurm of Agreemant on the
dute satforth sbove.

FHECIT) OF BLOOMJNETON, INDIANA

2% W m

mwe »j:w Ai(&m“:rj

.;mbwwg«i‘m af pLy ;c, L}g,k_&

BLOOMMOTEL, |
Frinled %W{’ wwéjﬁ%g
T [EES &F of.
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STATE OF mUIANA

)

GOUNTY OFymred. }

b Alonsy

wietigen e axer

3

L pafa

STATE OF INDIANA

COUNTY OrDAE At

MICHAEL W,

!

M‘MW
P

A
?ﬁwﬁfﬁ%@ ,. "

Refore me, B Notary Pub

e in oand for e Slele of isdiann, sursonely sprosres
the e g efpr of Tubiy (dags of The City of Bloomonion ngana, who
1ol e foregoinn Mo aransum ol f\g roament on baha !l of sueh enty.

Wwﬁ ITNESS my hant and Notarial Sen! this '{ziag of “€b+gﬁ 13 v 2604
R

P
T, f

£ Ju -

Motsey Public

Privded Name: i{;r Lo ﬁ i W‘Q\,. .

Gaunty, indlana,

)
JRERN
H

Before me, = Namry Pubiie It oand for o the Slale of intdisns, ;mr‘wr‘iaély RUpRArEs
"

e

of Blowmhotet, LLE, who acknowleaged

am gxavuinn of e orogoino Mam e i tof AQIBQ; it on bohat of gush entiy

Bquars,

WITNESS my posd and Nolarial Sesl i .4?_,-_35&? of j«)f&ﬂ..r et 3004,

Ll

r.y punds

Prictos Nema: Qhw }"”i .?Mf{m—'

s PWW_ County, ndiang,

{ n ”"3!0 e

aE 1L -
o Thet instrument wes prepared by Jeontin Bhoup, Allnrney-at-lew, Wallack Somers & Haap, One fefionag
Buile {500,

\wignapois, ndiana, 48204,
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SCHEDULE

Locstion of Allotted Spaces

The Allotied Spaces shall inciude Spaces numbered:

e

v R e

335
336
337
338
336
3440
341
342
343
344
345
346
347
348
348
a0
358
J60
36
382
363
384
365
366
ST
368
38g
400
4
462
403
404
408
408
AUT




SCHEDULE 2

Legal Desoripfion for Garage Reel Eslate

Praperty locatsd on Weast 7th Streel, Lols 221-224, Lols 285208, and the adoining alleys ail in the Cily of
Bloominglor, Monros Courty, Indiane; described as follows:

Commencing 8t the Northwest comner of Lot 287, Original Fiat of Bloominglon, same baing on the Souih
fine of West Tih Streel;) thence NORTH 89 degrees 38 mnutes 17 seconds EAST {basls of bearings),
along said Beuth fne of Wasl Tin Sireot, same bebyg the Norh fne of said Lot 267, 2421 fast thence
NORTH 00 degrees 27 minules 43 geconds WEST, leaving tha North Hine of Lot 267 and inlo West Tih
Sirest, 600 feel 10 the Polnt of Baginning, thense NORTH 88 degrees 28 minules 17 soconds EAST,
12500 feet; thense SOUTH 00 degrees 21 mintes 43 ssconds BAST, leaving WEST 7ih Street and
srossing Loty 268, 268 and & 12 fool alley, and inln Lot 223, 183.58 to the North face of the Graham
Flgza Building: thence SOUTH 89 degrees 38 minutes 17 seconds WEST, leaving Lot 223 and crossing
& 12 fool alley and Lot 222 and inte Lot 221, 125.00 feet thence NORTH 00 degrees 21 minutes 43
seconds WESTY, saving Lot 221 and crossing a 12 foot alley and lofs 288 and 287 and Inte Waest Tt
Breal, 18389 feel to the Polnt of Beginning, containing 0.557 acres, mors of less.

Subjectto a stalrwel sesernment for the parking garage on West Tt Street and Lot 287 in the City of
Blooeaington, Monres County, Indiana; describad as Tollows:

Coramencing i the Norfhwas! comer of Lot 267, Orginat Plat of Bloomingion, same belng on the South
line of Weast Tth Streel; thencs NORTH 83 degress 30 minules 17 seconds EAST (basis of bearings),
zlong sald Southy ine of West Tth Sleeel, same haing the North line of said Lot 287, 34.21 iset; thence
NORTH 00 degrees 21 minutes 43 seconds WEST, leaving the North fine of Lot 287 and inlo Wast 71h
Streel, 800 feel 1o the Point of Beginning: thence NORTH 8BS degrees 38 minuies 17 sescnds TAST,
20.00 feel; ence SOUTH 00 degrees 21 minutes 43 seconds EAST, leaving WEST 7ih Street and o
Lot 287, 1550 fest thence SOUTH 89 degroes 38 minutes 17 seconds WEST, 20.00 feet thence
NORTH 00 degrees 21 minutes 43 seconds WEST, leaving Lot 267 and inlo West Tth Streal, 15.50 feel
io the Foint of Baginning, condaining 0.007 acres, more of laes.
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SCHEDULE 3

Lication of Allotted Spaces

The Allofled Spaces shall ncude Spaces numberad,

o b Y S L DU B LD R e

Daoes -

@R

33

335
388
337
38
338
340
541
342
343
344
343
348
347
348
349
350
338
350
381
3s2
363
354
365
386

403

407

[



EXHIBIT F
Amendments or Modifications to the Ground Lease and the Parking Agreement

NONE
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